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Agreement and Plan of Merger

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into on October 16, 2010, by and among Nertheast
Utilities, a Massachusctts business trust and voluntary association (“Northeast Utilities™), NU Holding Energy 2 LLC, a Massachusetts limited liability
company and a direct wholly owned Subsidiary of Northeast Utilitics (“Acquisition Sub™), NU Holding Energy 1 LLC, a Massachusctts limited liability
company and a direct wholly owned Subsidiary of Northeast Utilities (“Merger Sub™) and NSTAR, a Massachusetts business trust and voluntary
association (“"NSTAR™).

RecCeTALS :

WHEREAS, Nottheast Utilities, Merger Sub and NSTAR intend to effect a merger (the “Merger”) of Merger Sub with aad into NSTAR in
accordance with this Agreement and the Massachusetts General Laws {*M.G.L."} and, immediatcly after the Merger, Northeast Utilities, Acquisition Sub
and NSTAR intend to effect a merger (the “Subsequent Merger” and together with the Merger, the “Coembination”) of NSTAR with and into Acquisition
Sub in accordance with this Agreement and the M.G.L.;

WHEREAS, the Board of Trustces of NSTAR has (i) determined that the Mcrger is in the best interests of, and is advisabic to, NSTAR and its
sharehalders {the "NSTAR Sharehelders™, (ii) approved and adopted this Agreement, the Merger and the other transactions contemplated by this
Agreement, and (iii) determined to recommend that the NSTAR Sharehelders adopt this Agreement, the Merger and the other transactions contemplated by
this Agreement (the recommendation referred 1o in this clause (i), and the determinations and approvals in clauses (i) and (i), collectively the “NSTAR
Recommendation™);

WHEREAS, the.Board of Trustces of Northeast Utilities has (i) determined that the Merger is in the best interests of, and advisable to,
Northeast Utilities and its shareholders (the “Northenst Utilities Sharehelders™), {ii) approved and adopted this Agreement, the Merger, the Subsequent
Merger and the other transactions contemplated by this Agreement, and {iii) determined to recommend that the Northeast Utilities Shareholders adopt this
Agreement, the Merger and the other transactions contemplated by this Agreement (the recormmendation referred to in this clause (iii), and the
determinations and approvals in clauses (i) and (i), collectively the “Northeast Utilitics Recommendation™);

WHEREAS, for U.S. federal income tax purposes, it is intended that the Combination will qualify as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, s amended (the “Code™), this Agreement will constitute a “plan of reorganization™ for purposes of
Sections 368, 354 and 361 of the Code, and Northeast Utilities and NSTAR will each be a “party to the reorganization™ within the meaning of
Secticon 368(b) of the Code; and

WHEREAS, Nortbeast Utilities, Merger Sub, Acquisition Sub and NSTAR desire to make certain representations, warranties, covenants and
agreements in connection wish the Merger and also to prescribe various conditions to the Merger.

NOW THEREFORE, in consideration of tbe foregoing and the respective representations, warranties, covenants and agreements hereinafier set
forth, the parties to this Agreement, intending to be legally bound, agree as follows:
ARTICLE I
THE MERGERS
Section 1.1 The Merger and Subsequent Merger,
Upon the terms and subject to the conditions set forth in this Agrecment, and in accordance with the M.G.L., at the Effective Time. Merger Sub

shall be merged with and into NSTAR, and the separate existence of Merger Sub shall cease, and NSTAR shall continue as the surviving company in the
Merger as a direct wholly owned Subsidiary of Northeast Utilities (the “Surviving Trust™). [mmediately afer the Effective Time and in




accordance with the M.G.L., the Surviving Trust shall be merged with and into Acquisition Sub and the separate existence of the Surviving Trust shall
cease, and Acquisition Sub shall continue as the surviving company as a direct wholly owned Subsidiary of Northeast Utilities (the “Surviving Company™).

Section 1.2  Effect of the Mergers.
Each of the Merger and the Subsequent Merger shall have the effects set forth in this Agreement and the applicable provisions of the M.G.L.
Section 1.3 Closing; Effective Time.

The consummation of the Merger (the *“*Closing™} shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times
Square New York, NY, {0036, on a date to be mutuaily agreed upon by Northeast Utilities and NSTAR (the “Closing Date™), which date shall be no later
than the second Business Day afier the conditions set forth in Article VI shali have been satisfied or waived (other than those conditions that by their nature
are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions), or such other time as Northeast Utilities and NSTAR shall
muiually agree. As soon as practicable foliowing the Closing and on the Closing Date, NSTAR and Noertheast Utilitics shall caust articles of merger{the
*“Certificate of Merger") reflecting the Merger to be executed and filed with the Secretary of the Commenwealth of Massachusetts in accordance with the
M.G.L. The Merger shall become effective upon such filing, or at such later date and time as agreed by Northeast Utitities and NSTAR and as sct forth in
the Certificate of Merger (the “Effective Time™), Immediately following the Effective Time, NSTAR and Northeast Utilities shall cause articles of merger
(the “Subsequent Certificate of Merger") reflecting the Subsequent Merger 1o be executed and filed with the Secretary of the Commonwealth of
Massachusetts in accordance with the M.G.L. For purposes of this Agreement, “Business Day” means any day, other than a Saturday, a Sunday or a day on
which banking and savings and loan insti¢utions in Boston, Massachusetts are authorized or required by Law to be closed.

Section 1.4 Governing Documents Following the Mergers.

(2) At the Effective Time, the declaration of trust of NSTAR as in effcct immediately prior to the Effective Time shall be the declaration
of trust of the Surviving Trust until thereaficr amended in accordance with the provisions thereof and hereof and applicable Law.

(b) lmmcdiately after the effectiveness of the Subsequeni Merger, the limited liability company agreement of Acquisiticn Sub as in
effect immediately prior to the Subsequent Merger shall be the limited liability company agreement of the Surviving Company until thereafter amended in
accordance with the provisions thereof and hereof and applicable Law, in cach case consistent with the obligations set forth in Sgction 5.8(b)

(¢} Immediately afier the effectiveness of the Subsequent Merger, the certificate of organization of Acquisition Sub as in effect
immediately prior to the Subsequent Merger shalt be the certificate of orpanization of the Surviving Company until thereafter amended in accordance with
the provisions thereof and hereof and applicable Law, in each case consistent with the obligations set forth in Section 5.8(b).

Section 1.5 Trustees and Officers; Member and Manager of Surviving Company.

(a) Board of Trustees. Northeast Utilities shall take all necessary corporate action to cause the following to occur:

(i} At the Effective Time, the size of the Board of Trustces of Northeast Utilitics shail consist of fourteen (14) members,
consisting of seven (7) trustees selected by Northeast Utilities (the “Designated Northeast Utilities Trustees™), one of which shall be Charles
W. Shivery, and seven (7) Trustees selected by NSTAR (the “Designated NSTAR Trustees™) before the Effective Time, one of which shail be
Thomas J. May.




(ii) From and after the Effective Time Charles W. Shivery shall be the non~executive Chairman of the Board of Northeast
Utilities; provided, that no later than the date thaf is eighteen (18) months from the Closing Date, Charles W, Shivery shall resign from the
office of non—executive Chairman of the Baard of Northeast Utilities and Thomas J. May shall be appointed as the Chairman of the Board of
Northeast Utilities,

(iii) From and after the Effective Time, the roles and responsibilities of the non—executive Chairman and the Lead Trustee
of Northeast Utitities shall be as set forth in Exhibit 1.5(a}(1}.

(iv) At the Effective Time there shail be five committees of the Board of Trustees of Northeast Utilities, consisting of
Audit, Compensation, Executive, Finance and Governance. At the Effective Time, each committee of the Board of Trustees of Northeast
Utilities shall consist of equal representation of Designated NSTAR Trustees and Designated Northeast Utilities Trustees,

(v) At the Effective Time, {1} a Designated Northeast Utilities Trustee shall be the Chairman of the Audit Committee of the
Board of Trustees of Northeast Utilities, (2) a Designated NSTAR Trustee shall be the Chairman of the Compensation Committee of the Beard
of Trustees of Northeast Utilities, (3) the Chairman of the Board of Trustees of Northeast Utilities shall be the Chairmaa of the Exceutive
Committce of the Board of Trustees of Northeast Utilities and Thomas J. May shall be a inember of the Executive Committec, (4) a Designated
NSTAR Trustee shali be the Chairman of the Finance Committee of the Board of Trustees of Northeast Utilities, {5} a Designated Northeast
Utilities Trustee shall he the Chairman of the Governance Committee of the Board of Trustees of Northeast Utilities and (6) a Designated
Northeast Utilities Trustee shall be the Lead Trustee.

{vi} At the Efflective Time charters of each committee of the Board of Trustees of Northeast Utilities shall be revised to
reflect the powers and responsibilities set forth on Exhibit 1.5(a)(2}.

(b} Chict Executive Officer and Direct Reports Northeast Utilities shail take all action necessary to appoint Thomas J. May as the Chief
Exceutive Officer of Northeast Utilittes as of the Effective Time and the persons listed on Exhibit 1.5(b) hereto to the positions indicaicd after their
respective names on such exhibit as the direct reports of the Chief Executive (xfficer of Northeast Utilities as of the Effective Time.

(c) Trustees of Surviving Trust, At the Effective Time, the trustees of the Surviving Trust shall be designated by the Transition
Commitiee and shail hold office until their respective successors are duly elected and qualified, or their earlier death, resignation or removal.

(d) Officers of Surviving Trust. At the Effective Time, the officers of the Surviving Trust shall be designated by the Transition
Committee and shatl hold office until their respective successors are dufy elected and qualified, or their earlier death, resignation or removal.

) (e} Member, of Surviving Company, The sole member of Acquisition Sub immediately prior to the Subsequent Merger shall be the sole
member of the Surviving Company.

(f) Board of Managers of Surviving Company. At the Effcetive Time, the board of managers of the Surviving Company shall be
designated by the Transition Committee and shall hold office untii their respective successors are duly elected and qualified, or their earlier death,
resignation or removal,

(g) Officers of Sucrviving Company. At the Effective Time, the officers of the Surviving Company shall be designated by the Transition
Commistee and shall hold office until their respective successors are duly elected and qualified, or their earlier death, resignation or removal.
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Section 1.6  Effect on Shares.

{a} At the Effective Time, by virtue of the Merger and without any further action on the part of Northeast Utilities, Merger Sub, NSTAR
or any halder of shares thereof:

(i each common share of beneficial interest, $1.0¢ par value, of NSTAR (the “NSTAR Common Shares™) field as of the
Effective Time by Northeast Utilities, Merger Sub or by NSTAR as treasury shares (“Excluded Shares™). shall be canceled and retired and
shall cease to exist, and no consideration shall be delivered in exchange therefor; and

(ii) subject to Seetion 1.6(h) and Section 1.6(¢), each share of NSTAR Common Shares autstanding immediately prior to
the Effective Time {other than Excluded Shares) shall be converted into 1.312 common shares of beneficial interest, 85.00 par value, of
Northeast Utilities (the “Northeast Utilities Common Shares™).

The number of Northeast Utilities Common Shares into which each share of NSTAR Common Shares shall be converted, as speeified in Section L6(2)30
{as such number may be adjusted in accordance with Sectign 1.6¢b)), is referred to as the “Exchange Ratio.” The aggregate number of Northeast Utilities
Common Shares issuable pursuant to Section 1.6{a)}(ii) is referred to as the “Merger Consideration.”

(b} If, on or after the date of this Agreement and prior to the Effective Time, the outstanding NSTAR Commeor Shares or Northeast
Utilities Commeon Shares are changed into a different number or class of shares by reason of any stock split, stock dividend, reverse stock split,
reclassification, recapitalization or other similar transaction, including any such transaction with a record date between the date of this Agreement and the
Effective Time, then the Exchange Ratio shall be appropriately adiusted fo the extent that the record date for any such event is between the date of this
Agreement and the Effective Time, so as to provide NSTAR Sharchoiders and Northeast Utilities Sharehoiders the same economic effect as contemplated
prior 1o such stock split, stock dividend, reverse stock split, reclassification, recapitalization or other similar transaction.

(c) No fractional Northeast Utilities Common Shares shail be issued in connection with the Merger, and no certificates or scrip for any
such fractional shares shall be issued, and such fractional share intetests shall not entitle the owner thereof to vote or to any rights as a holder of Northeast
Utilities Common Shares. Any holder of NSTAR Common Shares who would otherwise be entitled to receive a fraction of a share of Nostheast Utilities
Common Shares pursuant te the Merger (after taking into account all NSTAR Comimon Shares hetd immediately prior to the Effective Time by such holder)
shail, in liews of such fraction of a share and upon surrender of such holder’s NSTAR Share Certificate(s), be paid in cash the doliar amount specitied by

Section |.8(c).
{d) All calculations to be performed pursuant to the terms of this Agreement shall be caiculated te four decimal places (0.0001),

(e) At the Effective Time, by virtue of the Merger and without any action on the patt of Noztheast Utilities, Merger Sub, NSTAR or any
holder of shares thereof, all limited Habitity company interests of Merger Sub issued and outstanding immediately prior to the Effective Time shall be
converted into and become one validly issued, fully paid and nonassessable common share of beneficial intercst, par value $1.00 per share, of the Surviving
Trust and shall constitute the only oufstanding shares of beneficial interest of the Surviving Trust. From and after the Effcetive Time, all certificates
representing the limited liability company interests of Merger Sub shall be decmed for all purpeses to represent the number of shares of beneficial interest of
the Surviving Trust into which they were converted in accordance with the immediately preceding sentence.

() At the effective time of the Subsequent Merger, and without any action on the part of Northeast Utilities, NSTAR. Acquisition Sub
or any holder of shares thereof, all beneficial interest of the Surviving Trust issued and outstanding immediately prior o the effective time of the Subsequent
Merger shall be cancelled and




all the certificates representing the limited liability company interests of Acquisition Sub shall be converted into and become ane limited liability company
interest of the Surviving Company and shall constitute the only limited liability company interests of the Surviving Company. From and after the effective
time of the Subsequent Merger, all certificates representing the limited liability company interests of Acquisition Sub shall be decmed for all purposes to
represent the number of certificates of limited liability company interests of the Surviving Company into which they were converted in accordance with the
immediately preceding sentence.

(g) For purposes of this Agreement:

{i) “Entity” shall mean any corporation (including any non—profit corporation), general partnership, limited partnership,
limited liability partnership, joint venture, estate, trust, business trust, company (including any limited liability comnpany or joint stock
company), firm or other enterprise, association, organization or cntity;

{ii) “GAAP” shall mean generally accepted accounting principles, as in effect in the United States of America,

{it) “Governmental Entify” shall mean any federal, regional, state, municipal, local or foreign government or any
instrumentality. suhdivision, court, administrative agency, board or commission or other autharity thereof}

(iv) “Person” shall mean any individual, Entity or Governmental Entity; and

(v} an Entity shall he deemed to be a “Subsidiary” of another Person if such Person directly or indirectly owns,
beneficially or of record, (a) an amount of voting securities or other interests in such Entity that is sufficient to enable snch Person to elect at
least a majority of the members of such Entity's direciors, Trustees or othezr governing body or (b) at least fifty percent (50%) of the
outstanding equity or financial inferests of such Entity.

Section 1.7 Clesing of NSTAR’s Transfer Books.

At the Effective Time: (i} all NSTAR Common Shares (“Shares”) outstanding immediately prior fo the Effective Time shall automatically be
canceled and shall cease 1o exist, and (A) each certificate (a “NSTAR Share Certificate™) formerly represcnting any Share (other than an Excluded Share)
and (B} each uncertificated Share (a “Book—Entry Share™ formerly representing any Share {other than an Excluded Sharc) shall represent anly the right to
receive Northeast Utilities Common Shares (and cash in lieu of any fractional share of Northeast Utilitics Common Shares) as contemplated by Section 1.6
and any dividends or other distributions to which the olders thercof are entitled pursuant to Section L8 and all hoiders of NSTAR Share Certificates or
Book—Entry Sharcs shall cease to have any rights as shareholders of NSTAR; and (ii) the stock transfer books of NSTAR shall be closed wiih respect to all
Shares outstanding immediately prior te the Effective Time. No further transfer of any such Shares shall be made on such stock transfer books after the
Effective Time. [f, after the Effective Time. a valid certificate previously representing any Shares is presented to the Exchange Agent or ta the Surviving
Trust, the Surviving Compary or Northeast Utilities, such NSTAR Share Certificate shall be canceled and shall be exchanged as provided in this Agicle ],

Section 1. Exchange Fund; Exchange of Certificates.

(&) Prior 1o the Closing Date. Northeast Utilitics and NSTAR shall mutually select a bank or frust company, which may be the tansfer
agent for the Northeast Utilities Common Shares, to act as exchange agent in the Merger (the “Exchange Agent™), and, not later than the Effective Time,
Northeast Utilities shall enter into an agreement with such bank or trust company which agreement shall be reasonably acceptable to NSTAR and shall
provide that, at the Effective Time, Northeast Utilities shall deposit with the Exchange Agent all of the Northeast Utilities Common Shares issuable
pussuant to this Arficle I. The Northeast Utilities Common Shares so deposited with the Exchange Agent, together with any dividends or distrihutions
received by the Exchange Agent with respect to such shares, are refetred to colfectively as the “Exchange Fund.”

5




(b) As soon as practicable after the Effective Time, Northeast Utilitics shaif cause the Exchange Agent to mail to the record holders of
NSTAR Share Certificates: (i) 2 letter of transmittal in customary forin and containing such provisions as Northeast Utilities and NSTAR may reasanably
specify (inciuding a provision confirming that delivery of NSTAR Share Certificates shall be effected. and risk of loss and title to NSTAR Share
Certificates shall pass, only upon delivery of such NSTAR Share Certificates to the Exchange Agent) and (i} instructions for use in effecting the surrender
of NSTAR Share Certificates in exchange for Northeast Utilities Common Shares, as provided in Sgetion 1.6, Upen surrender of a NSTAR Share Certificate
to the Exchange Agent for exchange, together with a duly executed letter of transmiftal and such other documents as may be reagsonably required by the
Exchange Agent or Northeast Utitities, (A) the holder of such NSTAR Share Certificate shall be cntitled to receive in exchange a certificate or evidence of
shares in book—entry form representing the number of whole Northeast Utilities Comimon Shares that such holder has the right to receive pursuant to the
provisions of Sgction 1.6 (and cash in lieu of any fractional share of Northeast Utilities Common Shares) and (B) the NSTAR Share Certificaie so
surrendered shall be immediately canceled, Until surrendered as contemplated by this Section 1.8, each NSTAR Share Certificate shall be deemed, from and
after the Effective Time, to represent only the right to receive Northeast Utifities Comunon Shares (and cash in lieu of any [mctional share of Northeast
Utilitics Common Shares) as contemplated by this Article I and any distribution or dividend with respect to Northeast Utilities Common Shares, the record
date for which is after the Effective Time. In the event of a transfer of ownership of NSTAR Cominon Sharcs that is not registered in the transfes records of
NSTAR, a certificate representing the proper numiber of Northeast Utilities Common Shares may be issued 1o & Person other than the Person in whose name
a NSTAR Share Certificate so surrendered is registered if such NSTAR Share Certificate shall be properly endorsed or atherwise be in proper form for
transéer and the Person requesting such issuance shall pey any transfer or other Taxes required by reason of the issuanee of Northeast Utilities Common
Shares to a Person other than the registered holder of such NSTAR Share Certificate or establish to the satisfaction of Northeast Utilities that such Taxes
have been paid or are not applicable, If any NSTAR Share Certifieate shall have been lost, stolen or destroyed, Northeast Utilities may. in its discretion and
as a condition precedent to the issuance of any certificate or evidence of shares in baok—entry form representing Northeast Utilities Common Shares, require
the owner of such lost, stolen or destroyed NSTAR Share Certificate to provide an appropriate affidavit and to deliver a bond (in such sum as Northeast
Utilities may reasonably direct) as indemnity against any claim that may be made against the Exchange Agent, Northeast Utilities, the Surviving Trust ot the
Surviving Campany with respect to such NSTAR Share Certificate,

(¢) As promptly as practicable following the Effective Time, the Exchange Agent shall determine the excess of (A) the munber of whole
shares of Northeast Utilitics Comimon Shares delivered to the Exchange Apent pursuant fo Section 1.8(a) representing the Merger Consideration over
{B) the aggregate number of whele shares of Northeast Utilities Common Shares which would be distributed to all former holders of outstanding NSTAR
Common Shares pursuant to Section 1.6 {such excess being herein called the “Northeast Utilitics Excess Shares”). Following the Effective Time, the
Exchange Agent shall, on behalf of former shareholders of NSTAR, sell the Northeast Utilities Excess Shares at then prevailing prices on the New York
Steck Exchange, Inc. (the “NYSE™), all in the manner provided in Sgction L 8(¢)(ii}

(i) The sale of the Northeast Utilities Excess Shares by the Exchange Agent shall be executed on the NYSE through one or
more member firms of the NYSE and shall be executed in round lots to the extent practicable. The Exchange Agent shall usc reasonable effons
to complete the sale of the Northeast Utilities Excess Shares as promptly following the Effective Time as, in the Exchange Agent’s sole
judgment, is practicable consistent with obtaining e best execution of such sales in light of prevailing market conditions. Unti] the net
proceeds of such sale or sales have been distributed to the holders of NSTAR Share Certificates formerly representing NSTAR Comman
Shares, the Exchange Agent shall hold such procceds in trust for holders of NSTAR Common Shares {the “NSTAR Common Shares Trust”).
Northeast Utilities shall pay all commissions, fransfer Taxes and other out-of—pocket ransaction costs, including the expenses and
compensation of the Exchange Agent, incurred in conneetion with such sale of the Northeast Utilities Excess Shares. The Exchange Agent shall
determine the portion of the NSTAR Common Shares Trust to which each former holder of
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NSTAR Common Shares is entitled, if any, by multiplying the amount of the aggregate net proceeds composing the NSTAR Commen Shares
Trust by a fraction, the numerator of which is the amount of the fractional share interest to which such former holder of NSTAR Common
Shares is entitled (after taking into account all NSTAR Commnon Shares held as of immediately prior to the Effective Time by such holder) and
the denominator of which is the aggregate amount of fractionat share interests to which all former holders of NSTAR Common Shares are
entitled.

(ii) As soon as practicable after the determination of the araount of cash, if any, to be paid to holders of NSTAR Share
Certificates formerly representing NSTAR Common Shares with respect to any fractional share intercsts, the Exchange Agent shall make
available such amounts to such holders of NSTAR Share Cettificates formerly representing NSTAR Common Shares, subject to and in
accordance with the terms of this Section 1.8

(d) No dividends or other distributions declared or made with respect to Northeast Utilities Common Shares with a record date after the
Effective Time shali be paid to the hoider of any unsurrendered NSTAR Share Certificate with respect to the Northeast Utilities Common Shares that such
holder has the right to receive pursuant to the Merger until such holder surrenders such NSTAR Share Certificate in accordance with this Section | 8,

(e) Any portion of the Exchange Fund that remains undistrihuted to holders of NSTAR Share Certificates or Book—Entry Shares as of
the date one (1) year after the Effcctive Time shall be delivered to Northeast Utilities upon demand, and any holders of NSTAR Share Certificates who have
not theretofore surrendered their NSTAR Share Certificates to the Exchange Agent in accordance with this Section 1.8, and any holders of Book—Entry
Shares who have not theretofore cashed any check payable to them in accordance with Section 1.9, shall thereafter look enty to Northeast Utilities for
satisfaction of their claims for Northeast Utilities Common Shares. cash in lieu of fractional shares of Northeast Utilities Common Shares and any dividends
ardistributions with respect 10 Northeast Utilities Common Shares, subject to applicable abandoned property law, escheat laws or similar Laws.

() Each of the Exchange Agent, Northeast Utilities, Merger Suh, Acquisition Sub, NSTAR, the Surviving Trust and the Surviving
Company shall be entitled to deduct and withhold from any consideration payable or otherwise deliverable pursuant to this Agreement such amounts as may
be required to be deducted or withheld therefrom under the Code or any provision of state, local or foreign Tax Law or under any other applicable Law. To
the extent such amounts are so deducted or withheld, such amounts shall be treated for all purposes of this Agreement as having been paid or delivered to
the Persons to whom such amounts would otherwise have been paid or delivered.

(g) Neither Northeast Utilities, the Surviving Trust nor the Surviving Company shall be liable to any holder or former holder of NSTAR
Common Shares or (o any other Person with respect to any Northeast Utilities Common Shares (or dividends or disiributions with respect thereto), or for
any cash amounts, properly delivered to any public official in compliance with any applicable abandoned property law, escheat law or similar Law, If any
NSTAR Share Certificate shall not have been surrendered prior to five (5) years after the Effective Time (or immediaiely prior to such earlicr date on which
any Northeast Utilities Common Shares or any dividends or other distributions payable to the hotder of such NSTAR Share Certificate would otherwise
escheat to or become the property of any Governmental Entity), any Northeast Utilities Common Shares issuable upon the surrender of, or any dividends or
other distributions in respect of, such NSTAR Share Certificate shai, to the extent permitted by applicable Law, become the property of Northeast Utilities,
free and clear of all ¢claims or interest of any Person previously entitled thereto.

(h) For pumoses of this Agreement, “Law” shall mean any applicable federal, state, local, municipal, foreign or other law, statute,
constitution, principie of common law, resolution, ordinance, code, edict, decree, Tule, regulation, ruling or requirement issued, enacted, adopted,
promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Entity, including any Environmental Law,
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(i} No interest shall be paid or accrucd on any Merger Consideration, cash in lieu of fractional shares or any unpaid dividends or
distributions payable to holders of NSTAR Common Shares.

Section 1.9 Book-Entry Shares.

Subject 1o applicable provisions of Section 1.8, Northeast Utilities, without any action on the part of any halder, will cause the Exchange Agent
to (a) issue, as of the Effective Time, to sach holder of Book—Eniry Shares that number of uncertificated whole shares of Northeast Utilities Common
Shares that the holder is entitled to receive pursuant to this Article T and cancel such Book—Eutry Shares and (b) mail to each holder of Book—Entry Shares a
check in the amount of any cash payable in respect of the holder’s Book—Entry Shares pursuant to Sgetign 1.6(¢), Northeast Utilities will also cause the
Exchange Agent to mail to each such holder materials (in a form to be reasonably agreed by Northeast Utilities and NSTAR prior to the Effective Time)
advising the holder of the cffectiveness of the Merger and the conversion of the holder’s Book—Entry Shares pursuant to the Merger.

Section 1.10  Further Action.

If, at any time after the Effective Time, any further action is determined by Northeast Utilities to be necessary or desirabie to carry out the
purposes of this Agreement or to vest the Surviving Company with full right. title and possession of and 1o all rights and property of Merger Sub and
NSTAR, the sole member and managers of the Surviving Company and the officers and trustees of Northeast Utilities shall be fully authorized (in the name
of Merger Sub, in the name of NSTAR and otherwise) to take such action. Northeast Utilities, Merger Suh and the Surviving Company also shall take such
further actions as may be necessary or desirable to ensure that the Exchange Agent sends out the lefters of transmittai to NSTAR Sharcholders and ssucs
certificates or evidence of shares in book—entry form representing Northeast Utilities Common Shares to such shareholders in accordance with $getjon 1.8

and Jection 1.9,

Section 1.11  Post—Merger Operations; Transition Committee,

() From and after the Effective Time, Northeast Utilities shall have dual headquarters in Hartford, Connecticut and Boston,
Massachusetts,

(b) Northeast Utilities and NSTAR each agree that provision of charitable contributions and community support in their respeclive
service areas serves a number of their important corporate goals. During the two-year period immediately following the Effective Time, Northeast Utilities
intends te continue to pravide charitable contributions and community support within the service areas of Northeast Utilities and NSTAR, and each of their
respective subsidiaries in each service area, at levels substantially comparable to the levels of charitable consributions and community support provided.
directly or indirectly, by Northeast Utilities and NSTAR within their respective service areas during the two—year period immediately prior to the Effective
Time.

{c) As soon as practicable after the date hereof, the parties shall ereate a special transition committee (the “Transition Committee™)
that shall be co—chaired by the Chief Executive Officer of Northeast Utilities and the Chief Executive Officer of NSTAR and shall be composed of such
chief executive officers and such other designees of Northeast Utilities and such other designees of NSTAR, as the Chief Executive Officers may muually
agree. After the date hereof and prior to the Effective Time, the Transition Committee shalt have responsibility for coordinating and dirccting the cfforts of
the parties with respect to integrating the businesscs of Northeast Utiiities and NSTAR after the Effeetive Time, subject to applicable law.

Seetion 1,12 Tax Treatment, For U.S. federal income tax purposes, it is intended that the Combination will qualify as a
“recrganization” within the meaning of Section 368(a) of the Code, this Agreement will constitute a “plan of reorganization” for purposes of Sections 368,
354 and 361 of the Code, and Northeast Utilities and NSTAR will each be a “party to the reorganization” within the meaning of Section 368(b) of the Code.
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Section 1.13  Names, At the Effective Time of the Subsequent Merger, the Surviving Company’s name shall be changed to “NSTAR
LLC™ and the name of Northeast Utilities shall remain “Northeast Utilities.”

Section 1.14  Alternative Structures.

The parties agree fo reasonably cooperate in the consideration and implementation of alternative structures to effect the business combination
contermplated by this Agreement, as long as any such atternative structure does not {a) impose any material delay on. or condition to, the consummation of
the Merger, (b) cause any condition set forth in Article VI to not be capable of being satisfied {unless duly waived by the party entitied 1o the benefits
thereof), or (¢) adversely affect any of the parties hereto or either of the parties’ sharehclders.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF NSTAR

Except as disclosed in (a) the NSTAR SEC Documents furnished or filed prior to the date hereof {excluding any disclasures set forth in any
“risk factor” section and in any section relating to forward-icoking statements to the cxtent that they are cautionary, predictive or forward-looking in
nature), where it is reasonably appatent on its face that such disclosure is applicable to the representation or (b) the disclosure letter delivered by NSTAR to
Northeast Utilities and Merger Sub prior to the execution and delivery of this Agreement {the “NSTAR Disclosure Letter™) (each section of which
qualifies the correspondingly numbered representation, warranty or covenant to the extent specified therein and such other representations, warranties or
covenants 1o the extent a matter in such section is disclosed in such a way as to make its relevance to such other representafion, warranty or covenant
reasonably apparent), NSTAR represents and warrants {o Northeast Utilities, Merger Sub and Aequisition Sub as follows:

Section 2.1 Due Organization; Subsidiaries.

(a) (i) NSTAR is a voluntary association with transferable shares organized and existing nnder and by virtue of M.G.L. ¢. 182, (ii} each
of NSTAR’s Subsidiaries is a corporation, limnited liability company, or trust duly organized, validly existing and in good standing under the laws of its
jurisdiction of incorporation or organization, and (iif) each of NSTAR and each NSTAR Subsidiary has all requisite corporate or similar power and
authority 1o own, lease and operate its properties and assets and to carry on its business as presently conducted and is qualified to do business and is in good
standing as a foreign corporation or other {egal entity in each jurisdiction where the ownership, leasing or operation of its assets or propertices or congluct of ;
its business requires such qualification, except where the failure to be so organized, qualified or in good standing, or to have such power or authority, would i
not reasonably be expected to have, individually or in the aggregate, a NSTAR Material Adverse Effect. NSTAR has delivered or made available 1o '
Northeast Utilities accurate and compiete copies of the declaration of trust and bylaws (or similar organizational documents) of NSTAR and each of its
Subsidiaries {collectively, the “NSTAR Qvganization Documents”).

() of the NSTAR Disclosure Letter lists each Subsidiary of NSTAR and its jurisdiction of organization. All ofthe
outstanding shares of capital stock or other ownership interests of cach Subsidiary of NSTAR have been validly issued and are fully paid and nonassessable.
All of the outstanding shares of capital stock or other ownership intercsts of each Subsidiary of NSTAR are owned by NSTAR, by one or more Subsidiaries
of NSTAR or by NSTAR and one or more Subsidiaries of NSTAR, in each case free and clear of all Eneumbrances. Except for the capital stock and other
ownership interests of its Subsidiaries, neither NSTAR nor any of its Subsidiaries owns, directly or indirectly, any capital stock or other ownership interest
in any other Person.

(c) For purposes of this Agreement, 2 “NSTAR Material Adverse Effect” means a material adverse event, change, effect, state of
facts, development, condition or accurrence on or with respect to the business, financial condition or continuing results of operations of NSTAR and its
Subsidiaries, taken as a whole,




other than any event, change, effect, state of facts, development, condition or accurrence: (i} in ar generally affecting the economy or the financial or
sceuritics markets in the United States or eisewhere in the world, the industry or industries in which NSTAR or its Subsidiarics operate generally or in any
specific jurisdiction or geographical area or (i) resulting fram or arising out of (A} any changes or developiments in national, regional, state or local
wholesale or retail markets for electric power, capacity ar fuel or related products, including those due to actions by competitors or due to changes in
commaoditics prices or hedging markets therefor, (B) any changes or developments in national, regional. state or local electric transmission or distribution
systems, (C) any changes or developments in national, regional, state or local wholesale or retaii electric power and capacity prices, (D} the announcement
or the existence of, or compliance with, this Agreement or the transactions contemplated Lereby, {E) any taking of any action at the written request of
Northeast Utilities, (F) any adoption, implementation, promulgation, repeal, modification, reinterpretation or proposal of any rule, regulation, ondinance,
order, protocol or any other Law of or by any national, regional, state or local Governimental Entity, independent system operator, regional fransmission
organization or market administrator, () any changes in GAAP or accounting standards or interpretations thereof {except to the extent matenally
disproportionately affecting NSTAR and its Subsidiaries, taken as a whole, relative to other similarly situated companies in the industries in which NSTAR
and its Subsidiaries operate), () any weather—related or other force majeure event or outbreak or cscalation of hostilities or acts of war or terrorism (except
10 the extent materially disproportionately affecting NSTAR and its Subsidiaries, taken as a whale, relative to other similarly situated companies in the
industries in which NSTAR and its Subsidiaries operate), (1) any changes in the share price or trading volume of the NSTAR Common Shares or in
NSTAR'’s credit rating, or the failure of NSTAR 1o meet projections or forecasts (unless due to any event, change, effect, development, condition or
accurrence which has resulted in a NSTAR Material Adverse Effect) or (J) any changes or developments in connection with the transmission services
agreement and related transactions between H.Q. Hydro Renewable Energy, Inc., a subsidiary of Hydro—Québec. and Northern Pass Transmission LLC. a
joint venture between NSTAR and Northeast Utilities; provided, however, that clause (D) shall not diminish the effect of, and shall be disregarded for
purposes of, any representations and warranties set forth in Section 2. 5(b),

Section 2.2 Authority; Binding Nature of Agreement.

{(a) NSTAR has the legal capacity, power and authority (including full corporate or similar power and authority) to cater into and to
perform its obtigations under this Agreement and, subject 10 the receipt of NSTAR Shareholder Approval, 10 consummaie the Merger and the other
transactions contemplated herehy, The exeention and delivery of this Agreement by NSTAR and the consummation by NSTAR of the Merger and of the
other fransactions contemplated by this Agreement have heen duly authorized hy all necessary corporate action on the part of NSTAR (other than, with
respect to the Merger, the receipt of NSTAR Sharcholder Approvail).

(b) NSTAR's Board of Trustees has (i) determined that the Merger is in the best interests of, and is advisable to, NSTAR and the
NSTAR Sharcholders, (ii) approved and adopted this Agreemest, the Merger and the other transactions contemplated by this Agreement, and (iii) resolved
to make the NSTAR Recommendation. Except in connection with a NSTAR Adverse Recommendation Change in accordance with Seetion 5.4, such
resolutions of NSTAR’s Board of Trustees have not been rescinded. modified or withdrawn in any way.

: (¢} This Agreement has been duly executed and delivered by NSTAR and constitutes the legal, valid and binding obligation of NSTAR,
enforceable against NSTAR in accordance with its terms, suhject to (1) Laws of general application relating to bankruptey, insolvency and the relief of
debtors and {11 rules of Law governing specific performance, injunctive relief and other equitable remedics.

Section 2.3 Yote Required.

The affirmative vote of €he holders of two-thirds of the NSTAR Common Shares outstanding and entitled to vote on the record date for the
NSTAR Shareholders’ Meeting {the “NSTAR Shareholder Approval”) is the only vote of the holders of any class or series of NSTAR s shares of
beneficial interests necessary to adopt this Agreement and otherwise approve and consummate the Merger and the other transactions contemplated by this
Agreement as set forth herein. ’
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Section 2.4 Capitalization.

(a) The autherized shares of beneficial interest of NSTAR consists of 200,000,000 NSTAR Common Shares, $1.00 par vaiue and
10,800,000 shares of blank check preferred shares (“NSTAR Preferred Shares™). As of the date of this Agreement, (i) 103,586,727 NSTAR Common
Shares ure issued and cutstanding, (i) 3,221,649 NSTAR Common Shares are held in NSTARs reasury, {iii) no NSTAR Common Shares are held by any
Subsidiary of NSTAR, (iv) 3,179,007 NSTAR Common Shares are issuable pursuant to outstanding awards granted under stock—based compensation or
stock—bused incentive plans of NSTAR (“NSTAR Share Plans™), of which, 2,239,500 shares are issuable upon cxercise of NSTAR Share Options, 558,936
NSTAR Deferred Common Shares have been granted and 380,571 NSTAR Performance Share Units have been granted at the assumed maximum payout,
all net of canccllations or re-captured geants, (v) 1,263,993 shares arc reserved for the grart of additional awards under NSTAR Share Plans, and (vi) no
NSTAR Preferred Shares arc issued, reserved for jssuance or outstanding. All of the outstanding NSTAR Commion Shares have been duly authorized and
validly issued, and arc fully paid and nonassessable and are not subject to any preemptive right, and all NSTAR Common Shares which may be issued
pursuant tc the exercise ot vesting of NSTAR RSUs and NSTAR Share Optiens will be, when issued in accordance with the terms thereof, duly autherized,
validly issued, fully paid and nonassessable and not subject to any preemptive right, Except as described in clause (iv) of this Section 2.4{a). there are not
any phantom shares or other contractual rights the vaiue of which is determined i whole or in part by the value of any shares of beneficial interest of
NSTAR and there are not any ouistanding share appreciation rights with respect to the shares of bencficial interest of NSTAR. Other than NSTAR Common
Shares and NSTAR Preferred Shares, there are no other authorized classes of beneficial interests of NSTAR. For purposes of this Agresment, “NSTAR
RSUs” shal! mean each stock—based or incentive compensation award, including dividend equivalent rights under the NSTAR Share Plans, exclusive of
NSTAR Share Options.

(b) There are no voting trusts or other agreements or understandings 1o which NSTAR, any of'its Subsidiaries or any of their respective
executive officers or Trustees is a party with respect to the voting of NSTAR Common Shares or the shares of beneficial interest or ofher equity interests of
any Subsidiary of NSTAR,

(¢} Except for the options to purchase NSTAR Common Shares that have been granted under the NSTAR Share Plans and NSTAR
RSUs, thete are no outstanding subscriptions, options, warramss, calls, convertible securities or other similar righs, agreements or commitments relaling to
the issuance of capital stock or other equity interests to which NSTAR or any of its Subsidiaries is a party obligating NSTAR or any of its Subsidiaries to
(i) issue, transfer or sell any shares of capital steck or other equity interests of NSTAR or any of its Subsidiaries or securities converlible into or
exchangeable or exercisable for such shares or equity interests, (i1) grant, extend or enter into such subscription, option, warrant, call, convertible securitics
or other similar right, agreement or arrangement, (iii) redeem or otherwise acquire any such shares of capital stock or other equity interests, o {iv) provide a
nraterial amount of funds to, or make any material investment (in the form of a loan, capital contribution or otherwise) in any Subsidiary of NSTAR. At the
Effective Time, there will not be any outstanding subseriptions, options, warrants, calls, preemptive rights, subscriptions, or other rights, convertdible or
exchangeable secunities, agreements, claims or commitments of any character by which NSTAR or any of its Subsidiaries wili be bound calling for the
purchase or issuance of any shares of the capital stock of NSTAR or any of its Subsidiaries or securities convertible into or exchangeable for such shares or
any other such securities or agreements. Each stock option issued with respect {0 NSTAR Common Shares was granted with a per—share exercise or base
price. as the case may be, not less than the fair narket value of a share of NSTAR Commeon Shares on the date of grant.

{d) There are no outstanding bonds, debentures, notes or other indebtedness of NSTAR or any of its Subsidiaries having the right to
vole (or convertible into, or exchangeable for, securities having the right to voic) on any matter on which the sharehoiders or other equity holders of NSTAR
or any Subsidiary of NSTAR may vote.
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Section 2.5 Governmental Filings; No Yiolations.

{a} Other than the filings, notices, waiting periods and/or approvals required by (i) Section 1.3, (i) the Hart-Scott—Rodino Anfitrust
Tinprovements Act of 1976, as amended (*HSR Act”), (iii) the Federal Energy Regulatory Commission (the “FERC") under Section 203 of the Federal
Power Act, as amended (the “Federal Power Act™). (iv) the Securities Exchange Act of 1934, as amended, and the rules and regulations promutgated
thereunder {the “Exchange Act”), (v} the NYSE rules and regulations, (vi) the Nuclear Regulatory Commission (the “NRC™) under the Atomic Energy Act
of 1954, as amended (the “Atomic Energy Act™), (vii) any pre~approvals of license transfers by the Federal Communications Commission, (viii) the
Massachusetts Department of Pubtic Utilities, and (ix) any pre—approvals required by any other applicable state regulatory agencies or commissions
(collectively, the “NSTAR Regulatory Approvals™), no consent, approval, Order, license, permit ar authorization of, or registration, declaration, nofice or
filing with, any Governmental Entity is necessary or required to be obtained or made by or with respect to NSTAR or any of its Subsidiaries in connection
with the execution and delivery of this Agreement, the performance by NSTAR of its obligations under this Agreement and the congummation by NSTAR
ofthe Merger and the other transactions contemplated hereby, except those the faiture of which to make or obtain would not reasonably be expected to have,
individually or in the aggregate, a NSTAR Material Adverse Effect,

{b) The exccution and delivery of this Agreement by NSTAR do not, and the consummation of the Merger and the other transactions
contemplated hereby will not {with or without natice or lapse of time or both}, (i} violate or conflict with any provision of the NSTAR Organtzation
Documenis or similar governing documents of any Subsidiary of NSTAR, (ii} subject to obtaining the NSTAR Regulatory Approvals and NSTAR
Shareholder Approval, violate or conflict with any Laws or any Order applicable to NSTAR or any of its Subsidiaries or any of their respective assets or
properties, (iii} subject 1o obtaining the third-party consents and approvals set forth in Section 2.5(h) of the NSTAR Disclosure Letter, violate, conflict with,
or result in 2 breach of any provision of, or constitute a default under, or trigger any obligation to repurchase, redeem or otherwise retire indebtedness under,
or result in the termination of, or accelerate the performance required by, or resuit in a right of termination, cancellation, guarantecd payment or acceleration
of any obligation or the loss of a material benefit under, or result in the creation of any Encumbrance upon any of the assets of NSTAR or any of its
Subsidiaries pursuant to any provisions of any material note, bond, mortgage, indenture, deed of trust, Permit, concession, Contract, leasc or other
instrument, obligation or agreement of any kind to which NSTAR or any of its Subsidiaries is now a party cr by which it or any of its assets may be bound,
or trigger any buy—sell or similar agreements, or {iv} result in the creation of any Encumbrance upon any of the material propertics or assets of NSTAR or
any of its Subsidiaries {(including Northeast Utititics and its Subsidiarics following the Merger} except, in the case of clauses (if), (iii) and {iv} for any
breach, violation, termination, defauit, acceleration, creation, change, conflict or Encumbrance that would not reasonably be expected to have, individually
or in the aggregate, a NSTAR Material Adverse Effect.

{c) For purposes of this Agreement:
(i) “Affiliate” shall have the meaning as defined in Rule 12b~2 under the Exchange Act, as amended.

{ii) “Contract” shall mean any legally binding written or oral agreement, contract, subcontract, lease, understanding,
instrument, note, option, warranty, purchase order, license, sublicense. insurance policy, benefit plan or commitment or undertaking of any
naturc. excluding any Permit.

(iii) “Encumbrance” shall mean any lien, piedge, hypothecation, charge, mortgage, deed of trust, security interest,
encumbrance, claim. infringement, interferenee, option, right of first retusal or preemptive right (including any restriction on the voting of any
security. any restriction on the transfer of any security or other asset, any restriction on the receipt of any income derived from any asset, any
restriction on the use of any asset and any restriction on the possession, exercise ot transfer of any other atribute of ownership of any asset). in
each such case whether arising by Contract or by operation of law, other than any Permitted Encumbrance; and
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{iv} “Permit” shall mean any franchise, grant, authorization, license, establishment registration, product listing, permit,
easenent, variance, exception, consent, certificate. clearance, approval or order of any Governmental Entity.

(v} “Permitted Encumbranee” shall mean (A) any liens for Taxes, assessments and governmental charges or levies not
yet due and payable or due but not delinquent or which are being contested in good faith by appropriate proceedings and for which adequate
reserves in accordance with GAAP have been established, (B) carriers’, warchousemen's, mechanics’, materialmen’s, repairmen’s or other
similar liens incurred in the ordinary course of business. (C) pledges or deposits in connection with workers® compensation, unemployment
insurance. and other social security legislation, (D) easemnents, rights—of—way, restrictions and other similar encumbrances, whigh, in the
apgregate, are not substantial in amount and which do not in any case materially interfere with the use or materially detract from the value of
the property subject thereto, {E} any Encumbrance which is disclosed on the most recent consolidated balance sheet of NSTAR or Northeast
Utitities, as the case may be, or notes thereto or securing liabilities reflected on such balance sheet, (F) any Encumbrance incurred in the
ordinary course of business since the date of the most recent consolidated balance sheet of NSTAR or Northeast Utilitics, as the case may be, or
{G) any Encumbrance which would net, individually or in the aggregate, reasonably be expected to materially affect the use of the assets
subject thereto in the business of NSTAR or Mortheast Utilities, as the casc may be, ot any of their zespective Subsidiaries or otherwise impair
the business operations of NSTAR or Nartheast Utilities, as the case may be, or any of their respective Subsidiaries as currently conducted.

Section 2.6 SEC Filings; Financial Statements; Utility Reports.

(a) All statements, reports, schedules, forms, exhibits and other documents required to bave been filed with or furnished to the United
States Securities and Exchange Commission (the “SEC”Y by NSTAR or its Subsidiaries since December 31, 2009 (the “NSTAR SEC Documents”) have
been timely filed or furnished, as the case may be. As of their respective dates (or, if amended, supplemented or superseded by a filing prior to the date of
this Agrecment, then on the date of such amendment, supptement or superseding filing): (i} each of the NSTAR SEC Documents complied in all maferial
respects with the applicable requirements of the Securities Act of 1933, as amended, and the rules and repulations promulgated thereunder (the “Securities
Aet™), or the Exchange Act (s the case may be), and the requirements of the Sarbanes—Oxley Act of 2002 {*SOX"}. each as in effect on the date so filed or
furnished, and (i} none of the NSTAR SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

{b) The NSTAR SEC Documents include all certifications and statements required by Rule 13a~14 or 15d—14 under the Exchange Act '
and Sections 302 and 906 of SOX and the rules and regulations of the SEC promuigated thereundcer, and such certifications and starements contain no
qualifications or exceptions to the mattcrs certified or stated therein and have not been modified or withdrawn.

(c) The financial statements (including related notes, if any) contained in the NSTAR SEC Documents: {i) complied as to form in all
material respects with the published rules and regulations of the SEC applicable thereto; (if) were prepared in accordance with GAAP applied on a
consistent basis throughout the periods covered (except as may be indicated in the notes to such financial statements or, in the case of unaudited statements,
as permitted by Form 10—Q of the SEC, and except that the unaudited financial statements may not have contained notes and were subject to normal and
recurring year-end adjustments); and (iii) fairly presented in all materjat respects the consolidated financial position of NSTAR and its consolidated
Subsidiarics as of the respective dates thereof and the consolidated results of operations and cash flows of NSTAR and its consalidated Subsidiaries for the
periods covered thereby. For purposes of this Agreement, “NSTAR Balance Sheet” means that audited consolidated balance sheet of NSTAR and its
consolidated Subsidiaries as of December 31, 2009 set forth in NSTAR's Annual Report on Form 10~K filed with the SEC on February 5, 2010 and the
“NSTAR Balance Sheet Date” means December 31, 2009,
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{d) NSTAR has designed and maintains a system of internal control over financial reporting (as defined in Rules 13a-15(f) and
15d-15(F) of the Exehange Act) sufficient to pravide reasonable assurances regarding the reliability of financial reporting, NSTAR (i) has designed and
maintains disclosure controls and procedures {as defined in Rules 13a~15(¢) and 15d—i5(e} of the Exchange Act) to pravide reasonable assurance that all
informatien required to be disclosed by NSTAR in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to NSTAR's management as approptiaie to
aliow timely decisions regarding required disclosure and (i) has disclosed, based on its most recent evaluation of its disclosure controls and procedures and
internal control over financial reporting prior to the date of this Agreement, to NSTAR s auditors and the audit comnmittee of the NSTAR Board (A) any
significant deficiencies and material weaknesses in the design or operation of internal controt over financial reporting that are reasonably likely to adversely
effect in any material respect NSTAR s ability to record, process, summarize and report finuncial information and {B} any fraud, whether or not material,
that involves management or other employees whe have a significant role in NSTAR's internal control over financial reporting, Since December 31,2009,
any material change in imtemal controf over finaneia! reporting required to be disclosed in any NSTAR SEC Document has been so disclosed.

() Since the NSTAR Balance Sheet Date, (i) ncither NSTAR nor any of its Subsidiaries nor, to the knowledge of NSTAR, any Trustee,
member of the board of directors, officer, employee, auditor, accountast or representative of NSTAR or any of its Subsidiarics has received or othciwise
obtained knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices,
procedures, methodologies or methods of NSTAR or any of its Subsidiaries er their respective internal accounting controls, including any material
complaint, allegation, assertion or claim that NSTAR or any of its Subsidiaries has engaged in questionable acecunting or auditing practices, and (ii) to the
knowledge of NSTAR, no attomney representing NSTAR or any of its Subsidiaries, whether or not employed by NSTAR or any of its Subsidiaries, has
reported evidence of a material violation of securities Laws, breach of fiduciary duty or similar violation, by NSTAR or any of its officers, Trustees,
employees or agents fo the Trustees of NSTAR or any committee thereof or to any Trustee or executive officer of NSTAR.

(f) None of NSTAR s Subsidiaries is, or has, at any time since December 31, 2007 been, subject to the reporting requirements of
Sections 13(a) or 15(d) of the Exchange Act. NSTAR is not, and at the Effective Time wilt not be, an “ineligible issuer” as defined in Rulc 405 of the
Securities Act.

(g} Since December 3, 2009, each of NSTAR and its Subsidiaries has filed with the Department of Energy {(“DOE™, FERC, NRC,
SEC, or the appropriate state public utilities commission, as the case may be, a} documents required to be filed by it under the 2005 Energy Policy Act
(“EP Act 2005™), the Federal Power Act, the Atomic Energy Act and applicable state public utility laws and regulations, except for filings the failure of
which to make would not reasonably expected to have, individuatly or in the aggregate, a NSTAR Material Adverse Effect. All sich documents complied,
as of the date so filed, with all applicable requirements of the applicable statute and rules and regulations thereunder, except for faitures to comply that
would not reasonably be expected to have, individually or in the aggregate, a NSTAR Material Adverse Effect.

Scetion 2.7 Absence of Changes.

Since the NSTAR Balance Sheet Date, {2} NSTAR and its Subsidiaries have conducied their respective businesses in all material respects in the
ordinary course of business in a consistent manner since such date and (b) there has not been any event, change, effect, development, condition or
oceurrence that has had or would reasonably be cxpected to have, individually or in the aggregate, a NSTAR Material Adverse Effect.

Section 2,8 Absence of Undisclosed Liabilities,

Sinee the NSTAR Balance Sheet Date, neither NSTAR nor any of its Subsidiaries has any liabilities or obligations of any nature, ththcl" or not
accrued, contingent or otherwise that would be required to be reflected in financial siatements prepared in accordance with GAAP, except for: {a} liabtlities
reflected or reserved against
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in NSTAR’s consotidated balance sheets {or disclosed in the notes thereto) included in the NSTAR SEC Decuments, (b} liabilities that have been incurred
by NSTAR or any Subsidiary since the NSTAR Balance Sheet Date in the ordinary course of business consistent with prior practice, (c} liabiiities incurred
it connection with the transactions contemplated by this Agreement, and (d) Habilities which wouid not reasonably be expected to have, individually or in
the aggregate, a NSTAR Materiai Adverse Effect. Neither NSTAR nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any
joint venture, off—batance sheet partnership or any similar contract or arrangement (including any Contract relating to any transaction or relationship
between or among NSTAR and any of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any struetured finance, special purpose
or limited purpose entity or Person, on the other hand or any “off-balance shect amangements™ (as defined in item 303(a) of Regulation 5-K under the
Exchange Act), where the result, purpose or effect of such contract is to avoid disciosurc of any material transaction involving, or material liabilities of,
NSTAR or any of its Subsidiaries, in NSTAR’s consolidated financial statements or the NSTAR SEC Documents.

Section 2.9 Comptiance with Laws; Regulation.

(a) The businesses of each of NSTAR and its Subsidiaries are being, and since December 31, 2009, have been conducted in compliance
with all applicahle Laws (other than Tax Laws, labor and employment Laws and Environmental Laws, which are covered solely by Section 2.11,
Sextion 2,12 and Section 2,13, respectively), except for instances of nen—compliance that, individually or in the aggregate, would not reasonably be
expeeted 1o have a NSTAR Material Adverse Effect. Since December 31, 2009, ncither NSTAR nor any of its Subsidiaries has received any written notice
from any Govermental Entity regarding any actual or possible violation of. or faiture to comply with. any Law, which has had or would reasonahiy be
cxpected to have. individually or in the aggregate, 2 NSTAR Material Adverse Effect.

(b) Each of NSTAR and its Subsidiaries is in possession of all Permits (other than Permits required under Environmental Laws, which
arc covered solely by Section 2.13) necessary for it to own, lease and operate its respective properties or to develop, produce, store, distribute, promote,
offer and sell its respective products and services or otherwise to carry on its business as it is now being conducted (the “NSTAR Permits”). and, as of the
date of this Agreement, all such NSTAR Permits are in full foree and effect and ne suspension, revocation, termination, cancellation, non—renewal, or
modification not requested by NSTAR of any of the NSTAR Permits is pending or, te the knowledge of NSTAR, threatened, except wherc the failure to
have, or the suspension, revocation, termination, non—renewal, canceliation or modification of, any of the NSTAR Permits would not reasonably be
expected 10 have, individually or in the aggregate, a NSTAR Material Adverse Effect. NSTAR and its Subsidiaries, and their respective businesses as
currently conducted, are in compliance with the terms of the NSTAR Permits, except failures so 1o comply thag, individually or in the aggregate, have not
had and would not reasonably be expected to have a NSTAR Material Adverse Effect.

(c) Section 2,9(¢} of the NSTAR Disclosure Letter lists cach Subsidiary of NSTAR that is regulated as a public uiility by the FERC.
Neither NSTAR nor any of its Subsidiaries is classified as an “Exempt Wholesale Generator” under the Public Utility Holding Act of 2005, as amended
(“PUHCA 2005™). :

(d) Each of NSTAR, its Subsidiarics and their respective Trustees, meinbers of the board of directors and officers is in compliance in all
material respects with (i) the provisions of SOX and the related rules and regulations promulgated thereunder or under the Exchange Act, {ii) the listing and
corporate povernance rules and reguiations of the NYSE, and (iii) the rules and regulations of the regional transmission organization of which it is a
member, in each case in clauses (i), (i) and (iii) as such provisions, rules and regulations are applicable to such Person. Except as permiitted by the
Exchange Act, including Sections §3(k)2) and (3), since the enactment of SOX, neither NSTAR nor any of its Affiliates has made, arranged or modified (in
any material way} personal loans 1o any executive officer or Trustee of NSTAR or any officer or member of the board of divectors of its Subsidiaries.
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Section 2,10 Material Contracts,

{a) All material Contracts, including amendments therete, required to be filed as an exhibit to any report of NSTAR filed pursuant to the
Exchange Act of the type described in ltem 601(b) of Regulation S~K under the Exchange Act have been so filed, and, as of the date hercof, no such
Contract has been amended or modified since the date so fited.

(b} Other than the Contracts set forth in clause (a) above which were filed in an unredacted form, Section 2.10(b) of the NSTAR
Disclosure Letter sets forth a comect and complete list, and NSTAR has made avaitable to Northeast Utilities carreet and complete copies {including all
material amendments, modifications, extensions or renewals with respect thereto}, of any Contract to which NSTAR or any of the Subsidiaries of NSTAR is
a party or bound as of the date hereof:
{i) that is any non—competition Contract or other Contract that (A} purports to limit in any material respect either the type
of business in which NSTAR or its Subsidiaries {or, after the Effective Time. Northeast Utilitics or its Subsidiaries) or any of their respective
Affitiates may engage or the manner or geographic area in which any of themn may so engage in any business, {B) would require the disposition
of any material assets or line of business of NSTAR or its Subsidiaries (or, after the Effective Time, Northeast Utilities or its Subsidiaries) or
any of their respective Affiliates as a result of the consummation of the transactions contemplated by this Agreement, (C} is a material Contract
that grants “most favored nation” status that, following the Effective Time, would apply to Northeast Utilities or its Subsidiaries, including
NSTAR and its Subsidiarics or (D) prohibits or limits, in any material respect, the right of NSTAR or any of its Subsidiaries to make, sell or
distribute any products or services or use, ransfer, license or enforce any of their respective [ntellectual Property rights; or

{i1) under which NSTAR or any NSTAR Subsidiary has created, incurred, assumed or guaranieed (or may create, incur,
assume or guatantee) indebtedness for borrowed money in excess of $30 million individually or in the aggregate (cxcept for such indebtedness
between NSTAR and its Subsidiaries or between suci Subsidiaries or guaranties by NSTAR of indebiedness of NSTAR and of its Subsidiaries
or by any NSTAR Subsidiary of indebtedness of NSTAR or of another Subsidiary of NSTAR).

{c) The material Contracts described in clauses {a) and (b), together with all exhibits and schedules to such Contracts, as amended
through the date hercof, are referred to herein as “NSTAR Material Contracts.”

(d) Each NSTAR Material Contract is vafid and binding on NSTAR or a Subsidiary of NSTAR, as the casc may be, and, to the
knowledge of NSTAR, each other party thereto, and is in full force and effect in aceordance with its terms, except for (i) terminations or expirations at the
end of the stated term or (ii) such failures to be valid and binding or $o be in full force and effect as would not reasonably be expected to have, individually
or in the aggregate, a NSTAR Material Adverse Effect, in cach case subject to {A) Laws of general application relating to bankruptey, insolvency and the
relief of debtors, and (B) rules of law governing specific performance, injunctive reief and other equitable remedies.

() Neither NSTAR nor any of its Subsidiaries is in breach of, or default under the terms of, and, to the knowledge of NSTAR. no other
party to any NSTAR Material Contract is in breach of, or default under the terms of, any NSTAR Material Contract, nor is any event of default {or similar
term) continuing under any NSTAR Material Contract, and, to the knowledge of NSTAR, there does not exist any event, condition or omission that would
constitute such a default, breach or event of default (or similar term) (whether by lapse of time or notice or both) under any NSTAR Material Contract, in
euch case where such breach. defasit or event of defauli would reasonably be expected to have, individually or in the aggregate, 2 NSTAR Material Adverse
Effect.
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{f) All NSTAR Material Contracts, to which NSTAR or any of its Subsidiarics is a party, have been approved or reviewed by the
appropriate regulatory authority to the extent such approval or review is required, except where such failure to obtain such approval or review that wouid
not reasonably be expected to have, individuaily or in the aggregate, a NSTAR Material Adverse Effect.

Section 2,11 Tax Matters.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a NSTAR Material Adverse Effect:

(i} all Tax Refurns required 1o be filed by NSTAR or any of its Subsidiarics have been timely filed, all such Tax Returns
were true, correct and compiete in all respects, and all such Tax Returns filed on or before Deceniber 31, 2006 have been examined by the
appropriate Taxing Authority or the periods for assessinent of the Taxes in respect of which such Tax Retums were required to be filed have
expired;

(ii} all Taxes required to be paid or withheld by NSTAR or any of its Subsidiaries have been timely paid or withheld;

(iii) there are no liens for Taxes on the assets of NSTAR or any of its Subsidiaries other thar Permiticd Encumbrances;

(iv) no deficieney for Taxes has been proposed. assessed or asserted in writing against NSTAR or any of its Subsidiaries
other than those that have been paid in full, that are being contested in good faith, or for which there are adequate accruals or reserves in
accordance with GAAP on the financial statements included in the NSTAR SEC Documents;

{v) the financial statements included in the NSTAR SEC Documents reflect adequate accruals and reserves in accordance
with GAAP for all Taxes payable by NSTAR and its Subsidiaries for al] taxable periods (and portions thercof) through the dates of such
financial statements;

{vi) no Taxes of NSTAR or any of its Subsidiaries are being contested and there are no audits, claims, assessments, levies,
or administrative or judicial proceedings regarding Taxes pending or proposed in writing against NSTAR or any of its Subsidiaries;

{vii) within the past two (2) years or otherwise as part of a plan that includes the Combination, neither NSTAR nor any of
its Subsidiaries has been a “distributing corporation” or a “controlied comoration,” each within the meaning of Section 355(a)(1)(A) of the
Code, in a distribution intended to qualify under Section 355 of the Code;

(vii{) neither NSTAR nor any of its Subsidiaries has participated in any “listed transaction” within the meaning of Treasury
Regulation Section 1.60[1-4 {as in effect at the relevant time) {or any comparable Laws of any state, local or foreign jurisdiction) 1n any
taxable period for which an audit by the Internal Revenue Service has not yet closed;

(ix) no Subsidiary of NSTAR (A} has been a member of an affiliated, consolidated, combined or unitary group for any Tax
purposes {other than a group of which NSTAR was the common parent) or (B) has any liability for the Taxes of any Person (other than NSTAR
or another Subsidiary of NSTAR) arising under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Tax
Law), or as a transferee or successor;

(x) at the Effcctive Time, except for arrangements, understandings or agreements entered into in the ordinary course of
business, neither NSTAR nor any of its Subsidiaries wili be a party to, have any obligation under, or be bound by any Tax allocation, Tax
sharing, Tax indemyity or similar arrangement, understanding or agreement pursuant to which it will have any potential liability to any Person
(other than NSTAR or any of its Subsidiaries) afler the Effective Time; it being understood that for the purposes of this 3eetion 2.1 1 (a)(x)
commerciaily reasonable agreements
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providing for the allocation or payment of real property Taxes with respect to real property eased or occupied by NSTAR or any of its
Subsidiaries, and commercially reasonahle agreements providing for the allocation or payment of personal property Taxes, salcs or use Taxes or
vatue added Taxes with respect to personal property leased, used, owned or sold by NSTAR or any of its Subsidiarics in the ordinary course of
business, shall be disregarded; and

(xi) neither NSTAR nor any of its Subsidiaries has agreed to extend or waive the application of any statute of limitations of
any jurisdiction regarding the assessment or collection of any Tax of NSTAR or eny of its Subsidiaries.

(b} Neither NSTAR nor any of its Subsidiaries has taken or agreed to take any action or krnows of any [act, agreement, plan or other
circumstance that will prevent, or would reasonably be expected to prevent, the Combination {rem qualifying as a “reorganization™ within the meaning of
Section 368(a) of the Code.

(c) For purposes of this Agreement; (i} “Taxes” means any and alt domestic or forcign, federat, state, local or other taxes of any kind
{topether with any and al} interest, penaltics, additions to tx and additionai amounts imposed with respect thercto) imposed by any Taxing Autherity,
including taxes on or with respect to income, franchises, windfall or other profits, gross receipts, occupation. property, transfer, sales, use, capital stock,
payroll, employment, unemployment, social security, workers’ compensation or net worth, and taxes in the nature of excise, withholding, ad valorem or
value added; (ii) “Taxing Authority” means the [nternal Revenue Service and any other domestic or foreign Governmental Entity responsible for the
administraticn or collection of any Taxes; (iii) “Tax Return” means any return, report or similar filing {including any attachmeats or schedules thereto, and
any amendment thereof) required to be filed with a Taxing Authority with respect to Taxes, including any information return, claim for refund. amended
return. or declaration of estimated Taxes: and {iv) “Treasury Regulations” means the regulations promulgated under the Code.

Section 2.12  Employee and Labor Matters; Benehit Plans.

(a) Set forth in Section 2.12(x) of the NSTAR Disclosure Letter is a list of each employee pension benefit plan (as defined in
Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™), each employee welfare benefir plan (as defined in
Section 3{[} of ERISA), and any other material pension, bonus, commission, stock option, stock purchase, incentive, profit sharing, deferred compensation,
or ofher material employee benefit plan, emplayment, executive compensation, fermination, change in control scverance agreement or other individual
agreement, in each case that NSTAR or any of its Subsidiaries or any ather Entity (whether or not incorporated) which is treated as a single employer
together with NSTAR or any of its Subsidiaries within the meaning of Section 4001(b) of ERISA (each a “NSTAR ERISA Affiliate™) maintains, sponsors
or is a party to or to which it has any obligation to make, now or in the future, contributions (al! such plans, programs, Contracts or policies as described in
this Seqtion 2,12(a) shall be collectively referred 1o as the “NSTAR Employee Plans™).

{b) (i) None of the NSTAR Employee Plans, and neither NSTAR nor any NSTAR ERISA Affiliate, promises or provides
post-termination or refiree medical or other post-termination or retiree welfare benefits to any former or current employec or service provider of NSTAR or
a NSTAR ERISA Affiliate (other than continuation coverage to the extent required by Law, whether pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amcnded, or otherwise); (i) none of the NSTAR Emplayee Flans is, or within the past five (5) pian years has been, a
“multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA}), a “multiple employer plan™ {as defined in Section 413(c) of the Code), a
“multiemployer plan” (within the meaning of Section 3(37) of ERISA) or a cash balance pension plan or other hybrid plan that is an “applicable defined
benefit plan™ as defined in Section 203(f)(3) of ERISA; (iit) all NSTAR Employee Plans have been established and maintained in substantial compliance
with their 1erms and all applicabic Laws; (iv) cach NSTAR Employce Pian subject to Scction 409A of the Code has been maintained in substantial
compliance with such provision; (v} each NSTAR Employee Plan which is intended to be qualified under Section 401(a) of the Code and each trust
intended to qualify under Section 501(a} of the Code is the subject of a
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favorable determination letter from the Internal Revenue Service as to its qualified status under Section 401(a) of the Code, or has time remaining under
applicable Law to seck such a determination, and to NSTAR’s knowledge nothing has occurred since the issuarce of such letter (or could reasonably be
expected to occur) which might impair such favorable determination or otherwise impair the qualified status of such plan; (vi) no liability under Title 1V of
ERISA has been incurred by NSTAR or any NSTAR ERISA Affiliate that hes not been satisfied in fuli when due, and no condition exists that is reasanably
expected to result in the incurrence by NSTAR, any of its Subsidiaries or any NSTAR ERISA Affiliate of a liabiiity under Title IV of ERISA (other than for
the timely payment of Pension Benefit Guaranty Corporation (“PBGC”) insurance premiums); (vii) no NSTAR Employee Plan that is subject (o

Section 412 of the Code or Section 302 of ERISA has incurred a “funding deficiency” (whether or not waived) within the meaning of Section 412 of the
Code or Section 302 of ERISA; (viii) all material contributions required to be made with respect to any NSTAR Employee Plan on or before the date hereof
have heen made and all obligations in respect of each NSTAR Emplayee Plan as of the date hereof have been accrued and reflected in the NSTAR financial
statements 10 the extent required by GAAP; (ix) there are no pending ar, fo the best of NSTAR's knowledge, threatened claims with respect (o a NSTAR
Empleyee Plan (other than claims for benefits in the ordinary course); (x) ne NSTAR Employee Plan is the subject of an examination or audit hy a
Governmentai Entity, is the subject of an application or filing under, or is a participant in, a government—sponscred amnesty, voluntary, compliance,
self-correction or similar program, and (xi) no NSTAR Empleyee Plan is maintained for the benefit of empioyees outside of the United States.

{c) Except as otherwise provided in this Agreement neither the execution and delivery of this Agreement, nor the consummation of the
transactions contemplated by this Agreement will {either solely as a result thereof or as a result of such transactions in conjunction with another event)
(i) cause or result in an increase in the amount of compensation, payments or benefits or an acceleration of timing of vesting or payment of any benefits,
payments or compensation payable in respect of any former or current employee, officer, member of the board of directors or Trustee of NSTAR or any of
its Suhsidiaries or (ii) cause or result in an increase in the Habilities of NSTAR, Northeast Utilities, the Surviving Company or any of their respective
Subsidiarics to any third Person on account of matters refating to compensation or benefits in respect af any former or cumrent employee, officer, member of
the board of directors or Trustce of NSTAR or any of its Subsidiaries. No NSTAR Employee Plan provides for payments or benefils in connection with the
transactions contemplated by this Agreement that, individually oz in the aggregate, would give rise to the payment of any amount that would result in a loss
of tax deductions pursuant so Section 280G of the Code.

(d) Section 2.12(d) of the NSTAR Disclosure Letter lists: (i} all collective bargaining agreements or other agreements with any union or
other labor organization, in each case to which NSTAR or any of its Subsidiaries is a parly or otherwise bound or that NSTAR or any of its Subsidhanies is
in the process of negotiating {collectively, the "NSTAR Labor Agreements™), and {ii) all unions or other labor organizations which to the knowledge of
NSTAR represent any employees of NSTAR or any of its Subsidianies. NSTAR has made available to Northeast Utilitics true and compleie copies of each
such NSTAR Labor Agreement. Except as would not, individually or in the aggregate, reasonably be expected to have a NSTAR Material Adverse Effect,
the consummation of the transactions contemplated by this Agreement will not violate, or give rise te any liability by NSTAR, Northeast Utilities, the
Surviving Company or any of their respective Subsidiaries under, any NSTAR Labor Agreement.

(e} To the knowledge of NSTAR there is not now in existence, nor has there been since three (3) years prier to the date of this
Agreement, any pending or written threat of any: (i) strike, stowdown, stoppage, picketing or fockout involving a union or other labor organization with
respect to employees of NSTAR or its Subsidiaries; ar {ii) labor—related demand for representation or written petition for certification as collcetive
bargaining representative of any employees of NSTAR or its Subsidiaries. There is not now in existence any pending, or to the knowledge of NSTAR
threatened, Legal Proceeding, whether brought by a labor organization, union, a Governmental Entity or any other Person, alleging or involving any
violation of any employment-related, labor—related or benefits—related Law, labor contraet, employment agreement or the NSTAR Labor Agreement
against, in respect of or relating to NSTAR, any of its Subsidiaries or any NSTAR Employee Plan,
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including claims arising under any such Law, labor contract, employment agreement or the NSTAR Labor Agreement by any Person; in each case except
for such Legal Proceedings which have not had, or wonld not be reasonably expected to have, individually or in the aggregate, a NSTAR Materiat Adverse
Effect. To NSTAR’s knowledge, the relations between NSTAR and its Subsidiaries, on the onc hand, and each of their respective employees and the unions
or other labor organizations representing any such employees, on the other hand, are satisfactory. :

(f) Except for such matters that would not reasonably be expected to have, individually or in the aggregate, a NSTAR Material Adverse
Effect: (i) NSTAR and its Subsidiaries are, and since December 31, 2008 have been, in compliance wish all applicable state, federal and ocal laws
respecting labor and employment, including all laws relating to discrimination, disability, labor refations, unfair labor practices, hours of work, payment of
wages., employec benefits, retirement bencfits, compensation, immigration, workers’ compensation, working conditions, occupational safety and health,
family and medical leave, reductions in force, plant closings, notification of employees, and employee terminations and (i) neither NSTAR nor any of its
Subsidiarics has any liability under the Worker Adjustment and Retraining Act {(the “WARN Act™) or any state or local laws requiring notice with respect
to such layoffs or plant closings.

{g) To NSTAR’s knowledge, no current or former employee of NSTAR or any of its Subsidiaries is in violation in any material respect,
or has, to the knowledge of NSTAR, threatened a violation in any material respect of any term or provision of any employment Contract, confidentiality or
other proprietary information disclosure contract arising out of or relating to such Person’s current or former employment or engagement by NSTAR or any

of its Subsidiaries.

{h} To NSTAR’s knowledge, none of NSTAR s or its Subsidiaries’ employment, labor, benefits or other policies or practices applicable
to any eurrent or former employee, independent contractor or leased personnel of NSTAR or any of its Subsidiaries are currently being audited or i
investigated by any Governmental Entity.

{i) Neither NSTAR nor any of its Subsidiaries has any cmployees employed outside of the United States.
Section 2,13 Environmental Laws and Regulations.

{a) Except as would not reasonably be expecied 1o have. individually oz in the ageregate, a NSTAR Malerial Adverse Effect:

(i} there is no pending or, to the knowledge of NSTAR, threatened, claim, lawsuit, administrative proceeding or
investigation against NSTAR or any of its Subsidiaries, under or pursuant to any Environmental Law, and neither NSTAR nor any of its
Subsidiaries has received written notice from any person, includiag any Governmenta! Entity, alleging that NSTAR has becn or is in violation
or potentially in violation of any applicable Environmental Law or otherwise may be liable under any applicable Envirormentai Law, whick
violation or liability is unresolved;

(ii) NSTAR and its Subsidiaries are and have been in compliance with alf appiicable Environmental Laws and with all
Environmental Permits required under Environmental Laws for the conduct of their business or the operation of their facilities,

(iii) NSTAR and its Subsidiarics have all material Environmental Permits required for the operation of the businesses and
the operation of their facilities pursuant to applicable Environmental Law, all such Environmental Permits are in effeet, and, o the knowledge
of NSTAR, there is no aetual or alleged proceeding to revoke, modify or tesminate such permits, licenses and approvals;
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{iv) to the knowledge of NSTAR, there has been no Release of Hazardous Materials at any real property currently or
formerly owned, leased, or operated by NSTAR or any Subsidiary, or any predecessor of NSTAR ar any subsidiary, in concentrations or under
conditions or circumstances that (A) would reasonably be expected to result in lability for NSTAR or any of its Subsidiaries under any
Environmental Laws or {B} would require reporting, investigation, remediation, or other cormrective or response action by NSTAR or any
Subsidiary under any Environmenta] Law and that has not otherwise been addressed through such reporting, investigation, remediation. or other
corrective or responsive action by NSTAR or any Subsidiary;

(v) neither NSTAR nor any Subsidiary is a party to any Order, judgment or decree that imposes any obligations under any
Environmental Law and, to the knowledge of NSTAR, has not, either expressly or by operation of Law, undertaken any such obligations,
including any obligation for corrective or remedial action, of any other person; and

(vi) neither NSTAR nor any Subsidiary is a party to any agreement pursuant to which it has assumed or accepted liability
pursuant to applicable Environmental Law, or agreed to indemnify any third party, including with respect to the of f-site or on—site disposal of
Hazardous Materials, and to the knowledge of NSTAR, neither NSTAR nar any of its Subsidiaries is liable, by agreement or operation of Law,
for any other person’s liabilitics pursuant to applicable Environmental Law.

{b) This Section 2.13 contains the sole and exclusive representations and warranties of NSTAR and its Subsidiaries pertaining to
environmental matiers, Environmental Law, and Hazardous Materials.

{c) For purposes of this Agreement:

{i) “Cleanup” shali mean all actions required to: {1) cleanup, remave, treat or remediate Hazardous Materials in the indoor
or outdoor environment; {2} prevent the Release of Hazardous Materials sa that they do not migrate, endanger or threaten to endanger public
health or welfare or the indoor or outdoor environment; (3) perform pre—remedial studies and investigations and post—remedial monitoring and
care; or (4) respond to any government requests for information or decuments in any way relating to cleanup, removal. trearment or remediation
or potential cleanup, remaval, treatment or remediation of Hazardous Materials in the indoor or outdaer environment;

{ii) “Environmental Claim” shall mean any claim, action. cause of action, investigation or notice {written or oral} by any
person or entity alleging potential liability (including, without limitation, potential liability for investigatary costs, Cleanup costs, governmental
response costs, natural resources damages, property damages, personal injuries, or penalties) arising out of, based on or resulting from (a) the
presence. Release or threatened Release of any Hazardous Materials af any location, whether or not owned or operated by NSTAR or Northeast
Utilities, or {b) circumstances forming the basis of any violation, or alleged violation, of any Environmnental Law;

(iti) “Environmental Law® shall mean ali federal, state, local, and foreign laws, regulations, Orders, decrees, pemits,
licenses, certifications, authorizations or common taw requirements relating @ pollution or protection of human health or the environment,
including, without limitation, Laws or common law relating to exposure to or Releases or threatened Releases of Hazardous Materials or
otherwise relating to the treatment, storage. Release, transport, disposal or handling of Hazardaus Materials and all laws and regulations with
regard to recordkeeping, notification, disciosure and reporting requirements respecting Hazardous Materials, and all laws relatinp to endangered
or threatened species of fish, wildlife and plants and the management or use of naturai resources;

(iv) “Environmental Permits” means Permits required pursuant to applicabie Environmental Laws;

(¥) “Hazardous Materials” means (i} any petrechemical or petreleum preducts, oil or coal ash, radicactive materials,
radon gas, asbestos in any form that is or could become friabte, urea
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formaldehyde foam insulation and transformers or other equipment that contain dielectric Aluid which may contain levels of polychlorinated
biphenyls; (il) any chemicals, matcrials or substances defined as or included in the definifion of “hazardous substances,” “hazardous wastes,”
“hazardous materials,” “restricted hazardous materials,” “extremely hazardous substances,” “toxic substances,” “contaminants” or “pollutants”
or words of similer meaning and regulatory effect; or (iii) any other chemical, material or substance, exposure to which is prohibited, limited or
regulated by any applicable Environmental Law; and

(vi) “Release” shall mean any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal,
feaching or migration inte or through the indoor or outdoor environment {including, without limitation, ambient air, surface water, groundwater
and surface or subsurface strata) or inte or out of any property, including the movement of Hazardous Materials through or in the air, soil,
surface water, groundwater or property.

Section 2.14 Legal Proceedings; Orders.

(a) There is no pending Legal Proceeding (other than Legal Proceedings involving Tax matters, employee and labor matters or
environmental matters, which are covered solely by Sections 2.1%, 2.12 and 2.13, respectively) and, within the past twelve {12} manths, to the knowledge of
NSTAR, no Person has threatened to commence any Legal Proceeding (other than Legal Proceedings involving Tax matters, employee and labor mawers or
environmental matters, which are covered solely by Sections 2,11, 2.12 and 213, respcctively), against NSTAR or any of its Subsidiaries or any of the
assets owned or used by any of them, in cach case which would reasonably be expected fo have, individually or in the apgregate. a NSTAR Material
Adverse Effect, There is no Order to which NSTAR or any of its Subsidiaries, or any of the material assets owned or used by any of them, is subject which
would rcasenably be expected to have, individuatly or in the aggregate, a NSTAR Material Adverse Effect.

(b} For purposes of this Agreement:

(i) *Legal Proceeding™ shall mean any action. suit, litigation, arbitration, grievance, proceeding (including any civil.
criminal, administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought,
conducted or heard by or before, or otherwise involving any Person, any court or other Governmental Entity or any arbitrator of arbitration
pancl, or any union or other labor organization (excluding grievances filed pursuant to a NSTAR Labor Agreement or Northeast Utilities Labor
Agpreement, as the case may be, where the grievance was resolved, withdrawn or not pursued prior to arbitration being demanded); and

(i) “Order” shall mean any: {A) order, judgment, injunction, edict, decree, ruling, pronouncement, determination.
decision, opinion, verdict, sentence, subpoena, writ or award issued, made, entercd, rendered or otherwise put into cffect by or under the
authority of any court, administrative agency or other Governmental Entity or any arbitrator or arbitration panel; or (B) Contract with any
Governmental Entity eniered inte in connection with any Legal Praceeding.

Section 2,15 Real Property.

() Fach of NSTAR and its Subsidiarics has (i) good, valid and insurable fec simple title or (ii) good and valid leasehold interest in and
_to_each parecl of real property owned (the “NSTAR Owned Property”) or leased (the “NSTAR Leased Property”), as applicable, by NSTAR or any of its

Subsidiaries. subject to any Bermitied Encambrances that would not, individunily or in the aggregate, reasonably be expected o have a NSTAR Matertal
Adverse Effect.

{b) Other than as would niot reasonably be expected to have, individually or in the aggregate, 2 NSTAR Material Adverse Effect, the
NSTAR Owned Property is not subject 1o any existing or threatened Legal Proceedings or physical defects or conditions affecting any NSTAR Owned

Property.
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{c} Other than as would nat reasonably be expected to have, individually or in the aggregate, a NSTAR Material Adverse Effect.
{i) cach leasc or similar agreement for a NSTAR Leascd Property {a “NSTAR Lease™) is in full force and cffect and enforeeable in accordance with its
terms, and (i} NSTAR or its relevant Subsidiary and, to NSTAR’s knowledge, the other party to the NSTAR Lease are not in breach or defuult under such
NSTAR Lease.

Section 2.16  Intellectual Property.

(a) Each of NSTAR and its Subsidiaries owns or has a valid right 10 use, free and clear of all Eneumbrances, ali intellectual Property
used or held for use in, or necessary to conduct, the business of NSTAR and the Subsidiaries of NSTAR as currently conducted, except where the failure to
possess such ownership or valid rights to use would not reasonably be expeeted to have, individually or in the apgregate, a NSTAR Material Adverse Effect.
The conduct of the business of NSTAR and each of the Subsidiarics of NSTAR does not infringe upon, misappropriatc or otherwise violate any Intetlectual
Property of any third party except where such infringement, misappropriation or other violation would not reasonably be expected 1o have, individually orin
the aggregate, a NSTAR Material Adverse Effect, and to NSTAR's knowledge no Person is infringing upon, misappropriating or otherwise violating any
Intelieetual Property of NSTAR or any NSTAR Subsidiary, except where such infringement, misappropriation or other violation would not reasonably be
expected to have, individually or in the apgregate, a NSTAR Material Adverse Effect.

{b) For purposes of this Agreement, “Intellectual Property” shall mean (i) patents, patent applications, patent disclosures, and all
related continuations, continuations—in—part, divisionals, reissues, re—examinations, substitutions, and cxtensions thereof, (ii) trademarks, service marks,
names, cotporate names, trade names, domain names, logos, slogans, trade dress, and other similar designations of source or origin. together with the
goodwill symbolized by any of the foregoing, (iii) copyrights and copyrightable subject matter, (iv) rights in computer programs {whether in source code,
object code, or other form), algorithms, databases, compilations and data, technology supporting the foregoing, and ait documentation, including user
manuals and training materials, related to any of the foregoing, (v) trade secrets and all other confidential information, know-how, inventions, proprictary
processes, formulae, models, and metbodologies, {vi} rights of publicity, privacy, and rights to personal information, {vii) all rights in the foregoing and in
other similar intangible assets, and (viii} all applications and registrations for the foregoing.

Section 2,17 Insurance.

Except for failures to imaintain insurance that, individually or in the aggregate, have not had and would not reasonably be expected to have a
NSTAR Material Adverse Effect, from December 31, 2009 through the date of this Agreement, each of NSTAR and its Subsidiaries has been continuously
insured with recognized insurers or has self~insured, in each case in such amounts and with respect to such risks and losses as are customary for the nature
of the property so insured and for companies in the United States conducting the busincss conducted by NSTAR and its Subsidiaries during such time
period. Neither NSTAR nor any of its Subsidiaries has received any notice of cancellation or termination with respect to any material insurance policy of
NSTAR or any of its Subsidiaries, except as would not be reasonably expected to have a NSTAR Material Adverse Effeot.

Seetien-2:18--Trading.

Neither NSTAR nor any Subsidiary or Affiliate of NSTAR engages in any material trading with respect to physical commodity transactions,
exchange-traded futures and options transactions, over-the—caunter transactions and derivatives thereof and similar transactions.

23




Section 2.19 Regulation as a Utility.

Neither NSTAR nor any Subsidiary or Affiliate of NSTAR is subject to regulation as a public wuiility or public service company (or similar
designation) by any state in the United States other than the Commonwealth of Massachusetts or any foreign country. NSTAR is a public utility holding
company as defined by PUHCA 2005 and applicable FERC orders.

Section 2,20 Information to be Suppited.

None of the information supplied or to be supplied hy or on behalf of NSTAR for inclusion or incomporatian by reference in (a) the Registration
Statement will, at the time the Registration Statement is fited with the SEC or hecomes effective under the Securities Act or (b) the Joint Proxy Statement
will. at the time the Joint Proxy Statement is mailed to the NSTAR Shareholders, or at the time of the NSTAR Shareholders’ Megting, contain any untrue
statenient of a material fact, or omit to statc any material fact required fo be stated therein, necessary in order to make the statements therein, in the light of
the circumstances under which they are made, not misleading or necessary to correct any statement of a material fact in any earlier communication with
respect 1o the solicitation of proxies for the NSTAR Shareholders” Meeting which has become false or misleading, The Joint Proxy Statement will comply
as to form in all material respects with the applicable provisions of the Exchange Act and the rules and regulations promulgated by the SEC thereunder.
Notwithstanding the foregoing, NSTAR makes no representation or wasranty with respect to any in formation supplied by or to be supplied by Northeast
Usilities, Merger Sub or Acquisition Sub thaf is included or incorporated by reference in the foregoing documents.

Section 2.21 Takeover Statutes.

(a) Except with respect to Section 56 of the NSTAR declaration of trust and as required by M.G L.c.164 Section 96, the approval by the
Board of Trustees of NSTAR referred o in Section 2.2(b) constitutes the approval of this Agreement and the nansactions contemplated hereby, including
the Merger, for purposes of the M.G.L. and represents the onty action necessary fo ensure that any “business combination” (as defined in the M.G.L.) (1o the
extent applicabie) or any other applicable provisions of any Massachusetts law does not and will not apply to the execution, delivery or performance of this
Agreement or the consummation of the Merger and the other transactions contemplated hereby. Except with respect to Section 56 of the NSTAR declaration
of trust and as required by M.G.L. c. 164 Section 96, to the knowledge of NSTAR, no other Takcover Laws or any anti-takeaver provision in the NSTAR
Organization Documents are, or at the Effective Time will be, applicable to NSTAR, the Merger, this Agreement or any of the transactions contemplated
hercby and thereby.

(b} For purposes of this Agreement, “Takeover Laws” shall mean any “Moratorium,” “Control Share Acquisition,” “Fair Price,”
“Supermajority,” “Affiliate Transactions,” “Business Combination Statute or Reguiation” or other similar state antitakeover laws and regulations.

Section 2,22 Financial Advisors.

Except foT Goldnan, Saehy & Co. aiid Lexivon Partnery (U8) LLC(the fees and expenses’ of which-will-be-paid-by-NSTAR-and-are-refleeted-in-—m-mmrm e
the respective agreements between such financial advisors and NSTAR), neither NSTAR nor any of its Subsidiaries has employed any financial advisor,
investment bank, broker or finder who is entitled to any brokerage, finder’s or other fce or commission in connection with the Merger or any of the other
fransactions contemplated by this Agreement. NSTAR has furnished to Northeast Utilities accurate and eomplete copies of its agreements with Goldman,
Sachs & Co. and Lexicon Partners {(US) LLC.
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Section 2,23 Opinions of Financial Advisors.

NSTAR's Board of Trustees has received the opinions of Goldman, Sachs & Co. and Lexicon Partners (US) LLC, dated the date of this
Agreement, to the cffect that, as of such date and based upon and subject to various assumptions and qualifications set forth therein. the Exchange Ratio is
fair, from a financial point of view, to the holders of NSTAR Common Shares. NSTAR shall, promptly following receipt of said opinions in written form,
fumish an accurate and complete copy of said opinions to Northeast Utilities solely for informational purposes.

Section 2.24 No Additional Representations.

Except for those representations and warranties expressly set forth in this Article 1l and except as otherwise expressly set forth in this
Agreement, neither NSTAR nor any of its Subsidiaries or other Person acting on behalf of NSTAR makes any represcntation or warranty of any kind or
nature, express ot implied, in connection with the transactions contemplated by this Agreement. Neither NSTAR nor any of its Subsidianes has made or
makes any representation or warranty with respect to any projections, estimates or budgets made available to the public. Northeast Utilitics, Merger Sub or
Acquisition Sub or their affiliates of fiture revenues, future results of opcrations (or any component thereof), future cash flows or fururc financial condition
(or any component thereof) of NSTAR and its Subsidiaries or the future business and operations of NSTAR and its Subsidiaries.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF NORTHEAST UTILITIES, MERGER
SUB AND ACOUISITION SUB

Except as disclosed in (2} the Northeast Utilities SEC Doeuments furnished or filed prior to the date hereof (exciuding any disclosures set forth
in any “risk factor” section and in any section relating fo forward—looking statements to the extent that they are cautionary, predictive or forward-looking in
nature), where it is reasonably apparent on its face that such disclosure is applicable to the representation or (b} the disclasure letter delivered by Northeast
Utilitics fo NSTAR prior to the execution and delivery of this Agreement (the “Northeast Utilities Disclosure Letter”) (each scetion of which qualifies the
correspondingly numbered representation, warranty or covenant to the extent specified therein and such other representations, warranties or covenants to the
extent a matter in such section is diselosed in such a way as to make ifs relevance to such other representation, warranty or covenant reasonably apparent),
Northeast Utilities represents and warrants to NSTAR as follows:

Section 3.1 Due Organization; Subsidiaries,

{&) () Nostheast Utilities is a voluntary association with transferable sharces organized and existing under and by virtue of M.G.L. .
182. (ii) cach of Northeast Utilitics’ Subsidiaries is a corporation, limited liability company, or trust duly organized, validly existing and in good standing
under the laws of its jurisdiction of incorporation or crganization, and (iii) each of Northeast Utilities and each Northeast Utilities Subsidiary has all
requisite corparate or similar power and authority to own, lease and operate its properties and assets and o carry on its business as presently conducted and
is qualified to do business and is in good standing as a foreign corporation or other legal entity in each jurisdiciion where the ownership, leasing or operation

of iis asseis or properiies or conduct of s BUSMess réquires SUCH qUAlTication, except where the failure 1o be su organized; qualified-or-ingood-standing; or
1o have such power or autharity, would not reasonably be expeeted to have, individually or in the aggregate, a Northeast Utilities Material Adverse Effect.
Northeast Utilities hag delivered or made available to NSTAR an accurate and complete copy of the declaration of trust (or similar organizational
documents) of Northeast Utilitics and cach of its Subsidiaries {collcctively, the “Northeast Utilities Organization Documents™),
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(b) Section 3.1{b} of the Northeast Utilities Disclosure Letter lists cach Subsidiary of Noriheast Utilities and its jurisdiction of
organization, All of the outstanding shares of capital stock or other ownership interests of each Subsidiary of Northeast Utilities have been validly issued
and are fully paid and nonassessable. All of the cutstanding shares of capital stock or other ownership inferests of each Subsidiary of Northeast Utilities are
owned by Northeast Utilities, by one or more Subsidiaries of Northeast Utilities or by Northeast Utilities and one or more Subsidiaries of Northeast Utilisies,
in each case free and clear of all Encumbrances. Except for the capital stock and other ownership interests of its Subsidiaries, neither Northeast Utilities nor
any of its Subsidiaries owns, directly or indirectly, any capital stock or other ownership intcrest in any other Person.

(c) For purposes of this Agreement a “Northeast Utilities Material Adverse Etfect” mecans a material adverse event, change, effect,
state of facts, development, condition or occurrence on or with respect to the business, financial condition or continuing results of operations of Northeast
Utilities and its Subsidiaries, taken as a whole, other than any event, change, cffect, state of facts, development, condition er occurrence: {1} in or genemlly
affecting the economy or the financial or securities markets in the United States or elsewhere in the world, the indusiry or industries in which Northeast
Utilities or its Subsidiaries operate generally or in any specifie jurisdiction or geographical area or {ii) resulting from or arising out of (A} any changes or
developments in national, regional, state or local wholesale or retail markets for electric powey, capacity or fuel or retated products, including those due to
actions by comnpetitors or duc to changes in commodities priees or hedging markets therefor, (B} any changes or developments in national, regional, state or
local electric transmission or distribution systems, (C) any changes or developments in national, regicnal, state or local wholesale or retail electric power
and capacity prices, (D) the announcement or the existence of, or compliance with, this Agreement or the transactions contcmplated hereby, (E) any taking
of any action at the written request of NSTAR, (F) any adoption, implementation, promulgation, repeal, modification, reinterpretation or proposal of any
rule, regulation, ordinance, order, protocol or any other Law of or by any national, regional, state or local Governmental Entity, independent system
operator, regional transmission organization or market administrator, (G) any changes in GAAP or accounting standards or interpretations thereof (except to
the extent materially disproportionately affecting Northeast Utilities and its Subsidiaries, taken as a whole, relative fo other similarly situated companies in
the industries in which Northeast Utilities and its Subsidiaries aperate), (H) any weather—related or other force majeure event or outhreak or escalation of
hostilities or acts of war or terrorism (except to the extent materially disproportionately affecting Northeast Utilities and its Subsidiaries. taken as a whole,
relative to other similarly situated companies in the industries in which Nartheast Utilities and its Subsidiaries operate). (1) any changes in the share price o7
trading volume of the Northeast Utilities Common Shares or in Northeast Utlities” credit rating, or the failurc of Northeast Utilities to inect projections or
forecasts (unless due to any event, change, effcet, development, condition or occurrence which has resulted in a Northeast Utilities Material Adverse Effcct)
or () any changes or developments in conneetion with the transmission services agreement and related transactions between H.Q. Hydro Renewable
Energy, inc., a subsidiary of Hydro—Québee, and Northern Pass Transmission LLC, a joint venture between NSTAR and Northeast Utilities; provided,
however, that clause (D) shall not diminish the effect of, and shall be disregarded for purposes of, any representations and warranties set forth in

Section 3,5(b}.

Section 3.2 Authority; Binding Nature of Agreement,

(8} Each of Northeast Utilities, Merger Sub and Acquisition Sub has the legal capacity, power and authority (including full corporate,
limited liability company or similar power and authority) to enter into and to perform their respective obligations under this Agreement and, subject to the
receipt of Northeast Utifities Shareholder Approval, to consummate the Merger and the other fransactions contemplated hercby, The execution and delivery
of this Agreement by Northeast Utilities, Merger Sub and Acquisition Sub and the consummation by Northeast Utilities and Merger Sub of the Merger and
of the other transactions contemplated by this Agreement have been duly authorized by all necessary corporate or limited liability company action on the
part of Northeast Utilities and Merger Sub {other than, with respect to the Merger, the receipt of Northeast Utilities Shareholder Approval),
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{b) Northeast Utilities* Board of Trustees has (i) determined that the Combination is in the best interests of, and is advisable to,
Northeast Utilities and the Northeast Utilities Shareholders, {if) approved and adopted this Agreement, the Merger and the other transactions contemplated
by this Agreement, and {iii) resolved to make the Northeast Utilities Recommendation, Except in connection with a Northeast Utilities Adverse
Recommendation Change in accordance with Section 3.4, such resolutions of Northeast Utilities” Board of Trustees have not been rescinded. modified or
withdrawn in any way.

{c) This Agreement has been duly executed and delivered by Northeast Utilities, Merger Sub and Acquisition Sub and constitutes the
legal, valid and binding obiigation of Northeast Utilities, Merger Sub and Aequisition Sub, en forceable against Northeast Utilities and Merger Sub in
accordance with its terms, subject fo (i) Laws of general application relating to bankruptcy, insolvency and the retief of debtors and (i) rules of Law
governing specific performance, injunctive relief and other equitable remedies.

Section 3.3  Vote Required.

The affirmative vote of the hoiders of a majority of the Northeast Utilities Common Shares present or represented and entitled to vote to
approve the issuance of the Northeast Utilities Common Shares consisting of the Merger Consideration, provided that at least a majority of the outstanding
Northeast Utilities Common Shares vote at such meeting, is the only vote of the holders of any class or series of Northeast Utilities” shares of beneficial
interests necessary to approve the Merger Consideration, the affirmative vote of the holders of a majority of the Northeast Utilities Comumon Shares
outstanding and entitied 1o vote on the record date is the only vote necessary to increase the number of Northeast Utilities Common Shares authorized for
issuance necessary to issue the Merger Consideration, and the affirmative vote of the holders of twothirds of the Northeast Utilitics Common Shares
outstanding and entitled 10 vote on the record date for the Northeast Utilities Sharcholders’ Meetiny (the “Northeast Utilities Sharcholder Appraval™) is
the only vote of the holders of any class or series of Northeast Utifities® shares of beneficial interests necessary to adopt this Agreement and otherwise
approve and consumtnatc the Merger and the other transactions coniemplated by this Agresment {the “Northeast Utilities Proposal™).

Section 3.4 Capitatization.

(a) The authorized shares of beneficial inicrest of Northeast Utilitics consists of 225,600,000 Northeast Utilitics Common Shares. As of
the date of ihis Agrcement, (i} 176,280,918 Northeast Utilities Comsmion Shares arc issued and outstanding, which includes 234,611 resiricted shares
outstanding as the date hereof, {ii) 19,454,509 Noxtheast Utilities Common Shares are held in Northeast Ulilities” treasury or by any Subsidiary of Northeast
Utilities, (iii) 622,050 Northeast Utilities Common Shares are issuable pursuant to stock incentive plans of Northeast Utilities (the “Northeast Utilities
Share Plans™) of which, 148,149 shares are issuable in respect of Northeast Utilities Share Options, and 473,501 shares are issuable in respect of each
stock—based or incentive compensation award, including dividend equivalent rights, under the Northeast Utilities Share Plans, exclusive of Northeast
Utilities Share Options (“Northeast Utilities RSUs™), (iv) 15,946 cash—settled, compensatory phantom shares, and (v} 2,838,942 shares arc reserved for the
grant of additional awards under Northeast Utilities Share Plans. All of the outstanding Northeast Utilities Common Shares have been duly authorized and
validly issued, and are fully paid and nonassessable and are not subject to any preemptive right, and ail Northeast Utilities Common Shares which may be
issued pursuant to the exereise or vesting of Northeast Utilities RSUs and Northeast Utilities Share Options will be, when issued in accordance with the
terms thereof, duly authorized, validly issued, fully paid and nonassessable and not subject to any preemptive right. Except as described in clause (iii) and
(iv) of this Section 3.4(a), there are not any phantom shares or other contractual rights the value of which is determined in whole or in part by the value of
any shares of beneficial interest of Northeast Utilities and there are not any outstanding share appreciation rights with respect to the shares of beneficial
inferest of Northeast Utilities, Other than Northeast Utilities Common Shares, there are no other authorized classes of shares of beneficial interest of
Northeast Utilities. ’
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{b) The Northeast Utilities Common Shares to be issued pursuant to the Merger, when issued in accordance with the ters of this
Agreement, will be duly authorized, vatidly issued, fully paid and non-assessable, and not subject to any preemptive right.

_ {c) There are no voting trusts or other agreements or understandings to which Northeast Utilities, any of its Subsidiaries or any of their
respective executive officers or Trustees is a party with respect to the voting of Northeast Utilities Common Shares or the shares of beneficial interest or
other equity interests of any Subsidiary of Nertheast Utilities.

(d) Except for the options to purchase Northeast Utilities Commen Shares that have been granted under the Northeast Utilities Share
Plans (collectively the “Nertheast Utilities Share Options”) and Northeast Utilities RSUs, there are no outstanding subscriptions. options, warrants, calls,
convertible securities or other similar rights, agreements or commitments refating to the issuance of capital stock or other equity interests to which Northeast
Utilitics or any of its Subsidiarics is a party obligating Northeast Utilities or any of its Subsidiaries to (i} issue, transfer or sell any shares of capital stock or
other equity interests of Northeast Utilities or any of its Subsidiaries or securities convertible into or exchangeable or exercisable for such shares or equity
interests, {ii) grant, extend or enter into such subscription, option, warrant. call, convertible securities or other similar right, agreement or arrangement,
(iii} redeem or otherwise acquire any such shares of capital stock or other equity intcrests. or (iv) provide a material amount of funds to, or make any
material investment (in the form of foan. capital contribution or otherwise) in any Subsidiary of Northeast Utilities. At the Effective Time, except for the
Northeast Utilities Share Options and Northeast Utilities RSUs, there will not be any outstanding subscriptions, opfions, warrants, calis, preemptive rights,
subscriptions, or other rights, convertible or cxchangeable securities, agreements, claims or commitments of any character by which Northeast Utidities or
any of its Subsidiaries will be hound calling for the purchase or issuance of any shares of the capital stock of Northeast Usilities or any of its Subsidiares or
securities convertible into or exchangeuble for such shares or any other such securities or agreements. Each stock option issued with respect to Northeast
Utilities Commeon Shares was granted with a per—share exercise or base price, as the case may be, not iess than the fair market value of a share of Northeast
Utilities Common Shares on the date of grant.

(e} There arc no outstanding bonds, debentures, notes or other indebtedness of Northeast Utilitics or any of its Subsidiaries having the
right to vote {or convertible into, or exchangeable for, sccurities having the right to vete) on any matter on which the shareholders or other cquity holders of
Northeast Utilities or any Subsidiary of Northeast Utilities may vote.

Section 3.5 Governmentzl Filings; No Yiolations.

{a) Other than the filings. notices, waiting pericds and/cr approvals required by (i) Section L3, (if} the HSR Act. {iii) the FERC under
the Federal Power Act, {iv} the Exchange Act, (v) the NYSE rules and regulations, {vi) the NRC under the Atomic Energy Act, {vii) the Massachusetts
Diepartmens of Public Utilities, and (viii) any pre-approvals required by any other applicable state regulatory agencies or commissions (cofleetively, the
*Northeast Utilities Regulatory Appravals™), no consent, approvat, Order, license, permit or authorization of, or registration, declaration, notice or filing
with, any Governmental Entity is necessary or required to be obtained or made by or with respeet to Northeast Utilitics or Merger Sub in conncction with
the execution and delivery of this Agreement, the performance by each of Northeast Utilities, Merger Sub and Acquisition Sub of its obligations under this
Agreement and the consummation by Northeast Utilities and Merger Sub of the Merger and the other transactions contemplated hereby, except those the
failure of which 10 make or obtain would not reasonably be expected to have. individually ar in the aggregate, a Northeast Utiities Material Adverse Effect.

(b} The execution and delivery of this Agreement by Northeast Utilities and Merger Sub do not, and the consummation of the Merger
and the other transactions contemplated hereby will not (with or without notice or lapse of time or both), (i) violate or conflict with any provision of the
Northeast Utilitics Organization
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Documents or similar governing documents of any Subsidiary of Norteast Utilities, {ii) subject to obtaining the Northeast Utilities Regulatory Approvals
and the Northeast Utilitics Sharehalder Approval, violate or conflict with aty Laws or any Order applicable to Northeast Utilities or any of its Subsidiaries
or any of their respective assets or properties, (iii) subject to obtaining the third—party consents and approvals sct forth in Section 3.5{b} of the Northcast
Utilities Disclosure Letter, violate, conflict with, or result in a breach of any provision of, or constitute a defauit under. or trigger any obligation to
repurchase, redeem or otherwise retire indebtedness under, or result in the termination of. or accelerate the performance required by, or resuit in & right of
terminatior, cancellation, guaranteed payment or acceleration of any obligation or the loss of a material benefit under, or result in the creation of any
Encumbrance upon any of the assets of Northeast Utilities or any of its Subsidiaries pursuant to any provisions of any material note, bond, mertgage,
indenture, deed of trust, Permit, concession, Contract, lease or other instrumncnt, obligation or agreement of any kind to which Northeast Utilities or any of
jts Subsidiaries is now a party or by which it or any of its asscts may be bound, or trigger any buy—sell or similar agrecments, or (iv} result in the creation of
any Encumbrance upon any of the material properties or asseis of Northeast Utilities or any of its Subsidiaries {including NSTAR and its Subsidiaries
following the Merger} except, in the case of clauses (ii), (iii) and (iv} for any breach, violation, termination, default, acceleration, creation, change, conflict
or Encumbrance that would not reasonably be expected to have, individually or in the aggrepate, a Northeast Utilitics Material Adverse Effeet.

Section 3.6 SEC Filings; Financial Statements; Utility Reports.

(a) All statements, reports, schedules, forms, exhibits and other docunents required to have been filed with or fumished to the SEC by
Northeast Utilities or its Subsidiarics since December 31, 2009 {the “Nertheast Utilities SEC Documents™) have been timely filed or fwnished, as the case
may be. As of their respective dates {or, if amended. supplemented or superseded by a filing prior to the date of this Agrcement, then on the date of such
amendment, supplement or superseding filing): (i) each of the Northeast Utilities SEC Documents complied in all material respects with the applicable
requirements of the Securities Act or the Exchange Act (as the case may be), and the requirements of SOX, cach as in effect on the date so filed or
fumished. and (i) none of the Northeast Utilities SEC Documents contained any untrue statement of a material fact or omitied to state a material fact
required 1o be stated therein or necessary in order to make the statements therein. in the light of the circumstances under which they were made, not
misleading.

{b} The Northeast Utilities SEC Docunents include all eertifications and statements required by Rule 13a—14 or 15d-14 under the
Exchange Act and Sections 302 and 506 of SOX and the rules and regulations of the SEC promulgated thereunder, and such certifications and statements
contain no qualifications or exceptions to the matters certified ot stated therein and have not been modified or withdrawn.

() The financial statements (including related notes, if any) contained in the Northeast Utilities SEC Documents: (i) complied as to
form in all material respects with the published rules and regulations of the SEC applicable thereto; (i) were prepared in accordance with GAAP applied on
a consistent basis throughout the periods covercd (except as may be indicated in the notes fo such financial statements or, in the case of unaudited
staternents, as permitted by Form 10-Q of the SEC, and except that the unaudited financial statements may not have contained notes and were subject to
normal and recurring year—end adjustments); and (iii) fairly presented in all material respects the consofidated financial position of Northeast Utilities and
its consalidated Subsidiaries as of the respective dates thereof and the consolidated results of operations and cash flows of Northeast Utilities and its
consolidated Subsidiaries for the periods covered thereby. For purposes of this Agreement, “Northeast Utilities Balance Sheet” means that audited
consolidated balance sheet of Northeast Utilities and its consolidated Subsidiaries as of December 31, 2009 set forth in Northeast Utilitics” Annual Report
on Form 10K fited with the SEC on February 26, 2010 and the “Northeast Utilities Balance Sheet Date™ means December 31, 2009,

{d) Northeast Utilities has designed and maintains a system of intcrnal contrel over financiat reporting (as defined in Rules 13a-15(f)
and ! 5d-15¢f) of the Exchange Act} sufficient to provide reasonable assurances regarding the reliability of finaneial reporting. Northeast Utilities (1) has
designed and maintains disclosure controls and procedures (as defined in Rules | 3a—15(e} and 15d—15({e) of the Exchange Aet} to
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provide reasonable assurance that all information required to be disclosed by Northeast Utilities in the reports that it files or submits under the Exchange Act
is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to
Northeast Utilities” management as appropriate to allow timely decisions regarding required disclosure and {ii) has disclosed, based on its most recent
evaluation of its disclosure controls and procedures and internal control over financial reporting prior to the date of this Agreement, to Northeast Uhilities’
auditors and the audit committee of the Northeast Utilities Board (A) any significam deficiencies and material weaknesses in the design or operation of
interna control over financial reporting that are reasonably likely to adversely affect in any material respect Northeast Utilities’ ability to record, process,
summarize and report financial information and (B) any fraud, whether or not material, that involves management or other employees who havc a
significant role in Northeast Utilitics” internal contral over [inancial reporting. Since December 31, 2009, any material change in internal control over
financial reporting required to be disclosed in any Northeast Utilities SEC Document has been so disclosed.

(e} Since the Northeast Utilities Balance Sheet Date, (i) neither Northeast Utilities nor any of its Subsidiaries nor, to the knowledge of
Northeast Utilities, any Trustee, member of the board of directors, officer, employee, auditor, accountant or representative of Northeast Utilities or any of its
Subsidiaries has received or otherwise obtained knowledge of any material complaint, allegation, assertion or claim, whether written or oral, rearding the
accounting or auditing praciices, procedures, methodologies or methods of Nartheast Utilities or any of its Subsidiaries or their respective miemal
accounting controls, including any material complaint, allegation, assertion or claim that Northeast Utilities or any of its Subsidianes has engaged in
questionable accounting or auditing practices, and (ii) to the knowledge of Northeast Utilities, no attorney representing Northeast Utilitics or any of its
Subsidiaries, whether or not employed by Northeast Utilities or any of its Subsidiaries, has reported evidence of a material violation of securities Laws,
breach of fiduciary duty or similar vioiation, by Northeast Utilities or any of its officers, Trustees, employees or agents to the Trustees of Norsheast Utilities
or any commiitee thereof or to any Trustee or executive officer of Northeast Utilities.

() None of Northeast Utilitics’ Subsidiaries is. or has at any fime since December 31, 2007 been, subject to the reporting requirements
of Sections 13(a) or | 5(c) of the Exchange Act. Northeast Utilities is not, and at the Effective Time will not be. an “incligible issuct™ as defined in Rule 405
ofthe Securitics Act.

(g) Since December 31, 2009, each of Northeast Utilities and its Subsidiarics has filed with the DOE, FERC, NRC, SEC, or the
appropridtc state public utilities commission, as the case may be, ali documents required to be filed by it under the EP Act 2003, the Federal Power Act, the
Atomic Energy Act and applicable state public utility laws and regulations, except for filings the failure of which to make would not reasonably expected to
have, individually or i the aggregate, a Northeast Utilities Material Adverse Effect, Ail such documents compiied, as of the date so filed, with all applicable
requirements of the applicable statute and rules and regulations thereunder, except for falures to comply that would not reasonably be expected te have,
individually or in the aggregate, a Northeast Utilities Material Adverse Effect.

Section 3,7 Absence of Changes.

Since the Northeast Utilities Balance Sheet Date, {a) Northeast Utilitics and its Subsidiaries have conducted their respective busincsses in all
material respects in the ordinary course of business in a consistent manner since such date and (b} there has not been any event, change, effeet, development,
condition or occtrrence that has had or would reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse
Effect.

Section 3.8  ADbsence of Undisclosed Linbilities.

Since the Northeast Utilities Baance Sheet Date, neither Northeast Utilities nor any of its Subsidiaries has any liabilities or obligations of any
nature, whether or not acerued, contingent or otherwise that would be required to be reflected in financial statements prepared in accordance with GAAP,
cxeept for: (a) liabitities )
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reflected or reserved against in Northeast Utilities” consolidated balance sheets {or disclosed in the notes thereto) included in Northeast Utilities SEC
Documents, (b) liabilities that have been incurred by Northeast Utilities or any Subsidiary since the Northeast Utilities Balance Sheet Date in the ordinary
course of business consistent with prior practice, (¢} liabilities incurred in connecticn with the transactions contemplated by this Agreement and

{d) liabilities which would not reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse Effect, Neither
Northeast Utilities nor any of its Subsidiaries is a party to, or has any commiiment to become & party to, any joint venture, off-balance sheet partnership or
any similar contract or arrangement (including any Contract relating 1o any transaction or relationship between or among Northeast Utilities and any of its
Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or limited purpose cntity or Peeson, on the
other hand or any “off~balance sheet arrangements™ (as defined in ltem 303(a) of Regulation S—K under the Exchange Act), wherc the result, purpose or
effect of such contract is to avoid disclosure of any materiai transaction involving, or material liabilities of, Northeast Utilities or any of its Subsidiaries, in
Northeast Utilities” consolidated financial statements or Northeast Utilities SEC Documents.

Section 3.9 Compliance with Laws; Regulation.

(a) The businesses of sach of Northeast Utilities and f1s Subsidiaries are being, and since December 31, 2009, have been conducted in
compliance with all applicable Laws {other than Tax Laws, labor and employment Laws, and Environmental Laws, which are covered solely by
Section 3.11, Section 3.12 and Section 3,13 respectively), except for instances of non—compliance that, individually or in the aggregate, would not
reasonably be expected to have a Northeast Utilities Material Adverse Effect. Since December 31, 2009, neither Northeast Utilities nor any of its
Subsidiaries has reccived any written notice from any Governmental Entity regarding any actual or possible violation of, or failure to comply with, any
Law. which has had or would reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse Effect.

(b) Each of Northeast Utilities and its Subsidiaries is in possession of all Permits (other than Permits required under Environmental
Laws, which are covered solely by Section 3.]3) necessary for it to own, lease and operate its respective properties or to develop. produce, store, distribute,
promote, offer and scll its respective products and services or otherwise to carry on its business as it is now being conducted (the “Northeast Litilities
Permits™), and, as of the date of this Agreement, all such Northeast Utilities Permits arc in full farce and effect and no suspension, revocation, termination.
cancellation, non—renewal. or modification not requested by Northeast Utilities of any of the Northeast Utilities Permits is pending or, to the knowledge of
Nartheast Utilities, threatened, except where the failure to have, or the suspension, revocation. termination, non—renewal, cancellation or modification of,
any of the Northeast Utilities Permits would not reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse
Etfeet. Northeast Utilities and its Subsidiaries, and their respective businesses as cumently conducied, are in compliance with the terms of the Northeast
Utititics Permits, except failures so to comply that, individually or ia the aggregate, have not had and would not reasonably be expected to have a Northeast
Utilitics Material Adverse Effect.

(c) i of the Northeast Utilities Disclosure Letter lists cach Subsidiary of Northeast Utilities that is regulated as a public
utility by the FERC. Neither Northeast Utilities nor any of its Subsidiaries is classitied as an Exempt Wholesale Generator under PU HCA 2005.

(d) Fach of Northeast Utilities, its Subsidiaries and their respective Trustees, members of the board of directors and officers is in
compliance in all material respects with (i) the provisions of SOX and the related rules and regulations promulgated thereunder or under the Exchange Act,
(i) the listing and corporate governance rules and regulations of the NYSE, and (iii} the rules and regulations of the regional transmissicn organization of
which if is a member, in each case in clauses (i), (if) and (iii) as such provisions, rules and regulations are applicable to such Person. Except as permitted by
the Exchange Act, including Sections 13(k)(2) and (3), since the enactnent of SOX, neither Northeast Utitities nor any of its Affiliates has made, arranged
or madified (in any material way) personal loans to any executive officer or Trustee of Northeast Utilitics or any officer or member of the board of directors
of its Subsidiaries.
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Section 3.10 Materizl Contracts.

(a} All material Contracts, including amendments thereto, required to be filed as an exhibit to any report of Northeast Usilities filed

pursuant to the Exchange Act of the type described in ltem 601(b} of Regutation S—K under the Exchange Act have been so filed, and, as of the date hereof,
no such Contract has been amended or modified since the date so filed. '

(b) Other than the Contracts set forth in elause {a) above which were {iled in an unredacted form, Section 3.10{b) of the Northeast
Utilities Diisclosure Letter sets forth a correct and complete list, and Northeast Utitities has made available to NSTAR correct and complete copies

(including all material amendments, modifications, extensions or renewals with respect thereto), of any Contract to which Northeast Utitities or any of the
Subsidiaries of Northeast Utilities is a party or bound as of the date hereof:

(i} that is any non—cormpetition Contract or other Contract that (A) purports to limit in any material respect cither the type
of business in which Northeast Utilities or its Subsidiariés or any of their respective Affiliates may engage or the manner or geographic area in
which any of them may so engage in any business, {B) would require the disposition of any matenial assets or line of busincss of Northeast
Utilities or its Subsidiaries or any of their respective Affitiates as a result of the consummation of the transactions contemplated by this
Agreement, (C) is a material Contract that grants “most favored nation” status that, following the Effective Time, would apply to Northeast
Utilities or its Subsidiaries, including NSTAR and its Subsidiaries or (D) prohibits or limits, in any material respect, the right of Northeast

Utilitics or any of its Subsidiaries to make, sell or distribute any products or services or use, transfer, license or enforce any of their respective
Intellectual Property rights; or

(i) under which Northeast Utilities or any Northeast Utilities Subsidiary has created, incurred, assumed or guaranteed {or
may create, incur, assume or guarantee) indebtedness for borrowed meney in excess of $50 million individually or in the aggregate {exeept for
such indebtedness hetween Northeast Utilities and its Subsidiaries or between such Subsidiaries or guaranties by Northeast Utilities of

indebtedness of Northeast Utilities and of its Subsidiaries or by any Northeast Utilities Subsidiary of indebtedness of Northeast Utilities or of
another Subsidiary of Northeast Utilities).

{c) The material Contracts described in clauses (a) and (b), together with all exhibits and schedules to such Contracts. as amended L
through the date hereof, are referred to herein as “Northeast Utilities Material Contracts.”

{&) Each Northeest Utilities Material Contract is valid and binding on Northeast Utilities or a Subsidiary of Northeast Utilities, as the
case may be. and. to the knowledge of Northeast Utilities, each other party thereto, and is in full force and effect in accordance with its terms, except for
(i) terminations or expirations at the end of the stated term or (i) such failures to be valid and binding or fo be in full force and effect as would not
reasonabiy be expected fo have, individually or in the aggregate, a Northeast Utilities Material Adverse Effeet, in cach case subjeci to {A) Laws of general

application relating to bankruptey. insolvency and the relief of debtors, and (B) ruies of law poveming specific performance, injunctive relief and other
equitable remedies.

(&) Neither Northeast Utilites nor any of its Subsidiaries is in breach of, or default under the terms of, and, to the knowledge of
Northeast Utilities, no other party to any Northeast Utijities Material Contract is in breach of, or default under the terms of, any Northeast Utilities Material
Contract. nor is any event of default {or similar term) continuing under uny Northeast Utilities Material Contract, and, to the knowledge of Northeast
Utitities, there does not exist any event, condition or omission that would constitute such a default, breach or event of default {or similar term) (wbether by i
lapse of time or notice or both) under any Northeast Utilitics Material Contract, in each case where such breach, default or event of defantt would
reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse Effect.
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(£} All Northeast Utilities Material Contracts, to which Northeast Utilities or any of its Subsidiarics is a party, have been approved or
reviewed by the appropriate regulatory authority to the extent such approval or review is required, except where such failure to ohtain such approval or
review that would not reasonably be expected 10 have, individually or in the aggregate. a Northeast Utitities Material Adverse Effect.

Section 3,11  Tax Matters.

{a) Except as would not reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse Effect:

(i) all Tax Returns required to be filed by Northeast Utilities or any of its Subsidiaries have been timely filed, all such Tax
Returns were true, correct and complete in all respects, and all such Tax Returns filed on or before Deeember 31, 2006 have been examined by
the appropriate Taxing Authority or the periods for assessment of the Taxes in respect of which such Tax Returns were required to be filed have

cxpired;

¢ii) all Taxes required to be paid or withheld by Northeast Utilities or any of its Subsidiaries have been timely paid or
withheld;

{iii) there are no liens for Taxes on the assets of Nartheast Utilities or any of its Subsidiaries other than Permitted
Encumbrances;

(iv) no deficiency for Taxes has been proposed. assessed or asserted in writing against Northeast Utilities or any of its
Suhsidiarics other than those that have been paid in full, that are being contested in good faith, or for which there are adequate accruals or
reserves in accordance with GAAP on the financial statements included in the Northeast Utilities SEC Documents;

i (v) the financial statements included in the Northeast Utilities SEC Documents Teflect adequate accruals and reserves in
accordance with GAAP for all Taxes payable by Northeast Utilities and its Subsidiaries for all taxable periods {and portions thereof} through
the dates of such financial statements;

(vi) no Taxes of Northeast Utilities or any of its Subsidiaries are being contested and there are no audits, claims,
assessments. levies, or administrative or judicial proceedings regarding Taxcs pending or proposed in writing against Northeast Utilities or any
of its Subsidiaries;

(vii) within the past two (2) years or otherwise as part of a plan that includes the Combination, neither Northeast Utitities
nor any of its Subsidiaries has been a “distributing corporation™ or a **controlled corporation.” each within the meaning of Section 353(a)(1XA)
of the Code, in a distribution intended to qualify under Section 355 of the Code;

{viil} neither Northeast Utilitics nor any of its Subsidiaries has participated in any “listed transaction™ within the meaning
of Treasury Regulation Section 1.6011-4 (as in effect at the refevant time) (or any comparable Laws of any state, local or foreign jurisdiction}
in any taxable period for which an audit by the Internal Revenue Service has not yet closed;

{ix)} no Subsidiary of Northeast Utilitics {A) has been a member of an affiliated, consolidated, combined or unitary group
for any Tax purposes {other than a group of which Northeast Utilities was the common parent) or (B) has any liability for the Taxes of any
Person {other than Northeast Utilities or another Subsidiary of Northeast Utilities} arising under Treasury Regulation Section 1.1502—6 (or any
similar provision of state, local or foreign Tax Law), or as a transferee or successor;

(x) at the Effective Time, ¢xcept for arrangements, understandings or agrecments entered into in the ordinary course of
business, neither Northeast Utilities nor any of its Subsidiaries will be a party te, have any obligation under, or be bound by any Tax allocation,
Tax sharing, Tax indemnity or similar arrangement, understanding or agreement pursuant to which it will have any
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potential liability to any Person (other than Northeast Utitities or any of its Subsidiaries) after the Effective Time; it being understoed that for
the purposes of this Segtion 3.11(a¥x). commercially reasonable agreements providing for the allocation or payment of real property Taxes
with respect to real property lcased or occupied by Northeast Utilities or any of its Subsidiaries, end commercially rcasonable agreements
providing for the allocation or payment of personal property Taxes, sales or use Taxes or value added Taxes with respect to personal property
leased, used, owned or seld by Northeast Utilities or any of its Subsidiaries in the ordinary course of business, shall be disregarded; and

o _ {xi) neither Northeast Utilities nor any of its Subsidiaries has agreed to extend or waive the application of any statute of
limitations of any jurisdiction regarding the assessment or collection of any Tax of Northeast Utilities or any of its Subsidiarics.

(b) Neither Northeast Utilities nor any of its Subsidiaries has taken or agreed to take any action or knows of any fact, agreement, plan or
other circumstance that witl prevent, or would reasonably be expeeted fo prevent, the Combination from qualifying as a “reorganization” within the meaning
of Section 368(a} of the Code.

] {¢) Since its formation, Merger Sub has gualified as and been treated as u corporation far U.S. federal income fax pwrposes, Sinec its
formation, Acquisition Sub has qualified as and been treated as disregarded as an entity separate from Northeast Utilities for U.5. fedeyal income tax
purposes.

Section 3.12 Employee and Labor Maiters; Benefit Plans.

(a) Set forth in Section 3.12(2) of the Northeast Utilities Disclosure Letter is a list of each employee pension benefit plan {as defined in
Section 3(2) of ERISA), each employee welfare benefit plan {as defined in Section 3{1) of ERISA}, and any other material pension, bonus, commission,
stock option, stock purchase, incentive, profit sharing, deferred compensation, or ather material employee benefit plan, employment, executive
compensation, termination, change in control severance agreement or other individual agreement, in each case that Northeast Utilities or any of its
Subsidiaries or any other Entity {whether or not incorporated) which is treated as 2 single employer together with Northeast Utilities or any of its
Subsidiaries within the meaning of Section 4001(b) of ERISA (each a “Northeast Utilities ERISA Affiliate”) maintains, spensors or i 4 party 1o or to
which it lias any obligation to make, now or in the future, contributions {all such plans, programs, Contracts or policies as described in this Segtion 3,12(a),
shall be collectively referred to as the “Northeast Utilities Employee Plans™).

(b) (i) None of the Northeast Utilities Employee Plans, and neither Northeast Utilities nor any Northeast Utilities ERISA Affiliate,
promises or provides post—iemination or retiree medical or other post-termination or retiree welfare bencfits to any former or current employee or service
provider of Northeast Utilities or a Northeast Utilities ERISA Affiliate (other than continuation coverage to the exient required by Law, whether pursuant to
the Consalidated Omnibus Budget Reconciliation Act of 1985, as amended, or otherwise}; {if) none of the Northeast Utilities Employee Plans is. or within
the past five (3) plan years has been, a *multiple employer welfare arrangement” {as defined in Section 3(40) of ERISA), a “multiple employer plen” (as
defined in Section 413{(c) of the Code), a *multiemployer plan™ (within the meaning of Section 3(37) of ERISA} or a cash balance pension plan or other
hybrid plan that is an “applicable defined benefit plan™ as defined in Section 203£)(3) of ERISA; (i) all Northeast Utilities Employce Pans have been
established and maintined in substantial compliance with their terms and all applicable Laws; (iv) each Northeast Utilities Employee Plan subject to
Section 409A of the Code has been maintained in substantial campliance with such provision; (v) each Northeast Utilities Employee Plan which is intended
to be qualified under Section 401{z) of the Code and each trust intended to qualify under Section 501(a) of the Code is the subject of a favorable
determination letter from the Intemal Revenue Service as o its qualified status under Section 401(a) of the Code, or has time remaining under applicable
Law 1o scck such a determination, and to Northeast Utilities” knowledge nothing has occurred since the issuance of such tetter {or could reasonably be
expected to oceur) which might impair such favorable determination or otherwise impair the qualified status of such plan; (vi) no liability under Title iV of
ERISA has
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been incurred by Northeast Utilities or any Nottheast Utilities ERISA Affiliate that has not been satisfied in full when due,-and no condition exisis that is
reasonably cxpected to result in the incurrence by Northeast Utilitics, any of its Subsidiaries or any Northeast Utilities ERISA Affiliate of a liability under
Title 1V of ERISA (other than for the timely payment of PBGC) insuranee premniums); {vii) no Northeast Utilities Employee Pian that is subject to

Scction 412 of the Code or Section 302 of ERISA has incurred a “funding deficiency” {whether or not waived) within the meaning of Section 412 of the
Code or Section 302 of ERISA: (viii) all material contributions required to be made with respect to amy Northeast Utilities Employee Plan on or before the
date hereof have heen made and all obligations in respect of each Northeast Usilities Employee Plan as of the date hereofhave been accrued and refiected in
the Northeast Utilisies financial statements to the extent required by GAAP; (ix) there are no pending of, to the best of Northeast Utilities” knowledge,
threatened ¢laims with respect 1o a Northeast Utilitics Employce Plan {other than claims for benefits in the ordinary course); (x) no Northeast Utilities
Employee Plan is the subject of an examination or audit by a Goveminental Entity, is the subject of an application or filing under, or is a participant in, a
government-sponsored ammesty, voluntary, compliance, self~cerrection or simijar program, and (xi) no Northeast Utilities Employee Plan is maintained for
the benefit of employees cutside of the United States.

{¢) Except as otherwise provided in this Agreement neither the execution and delivery of this Agreement, nor the consummation of the
transactions contemplated by this Agreement will {either solely as a Tesult thercof or as a result of such transactions in conjunction with another event)
{i} causc or result in an increase in the amount of compensatios, payments or benefits or an acceleration of timing of vesting or payment of any benefits,
payments or compensation payable in respect of any former or current employee, officer, member of the board of directors or Trustec of Northeast Utilities
or any of its Subsidiaries or (ii} cause or result in an increase in the liabilities of NSTAR, Northeast Utilities, the Surviving Company or any of their
respective Subsidiaries to any third Person on account of matters relating to compensation or benefits in respect of any former or current employee, officer,
member of the board of directors or Trustee of Northeast Utilities or any of its Subsidiaries. No Northeast Utilities Employee Plan provides far payments or
benefits in connection with the transactions contemplated by this Agrecment that, individually or in the aggregate, would give rise to the payment of any
amount that would result in a loss of tax deductions pursuant to Section 280G of the Code.

(d) Section 3. 12(d) of the Northeast Utilitics Disclosure Letter lists: (i) all collective bargaining agreements or other agreements with
any union or other labor organization, in each case to which Northeast Utilities or any of its Subsidiaries is a party or otherwise bound or that Northeast
Utilities or any of its Subsidiaries is in the process of negotiating (collectively, the “Northeast Utilities Labor Agreements™) and (i} all unions or other
labor arganizations which to the knowledge of Northeast Utilities represent any employees of Northeast Utilities or any of its Suhsidiaries. Northeast
Utilities has made available to NSTAR true and complete copies of each such Northeast Utilities Labor Agreement. Except as would not, individually or in
the aggregate, reasonably be expected to have a Northeast Utilities Material Adverse Effect, the consummation of the transactions contemplated by this
Agreement will not viclate, or give rise to any Habiliry by Northeast Utilities, NSTAR, the Surviving Company or any of their respective Subsidiaries under,
any Northeast Utilides Labor Agreement.

() To the knowledge of Northeast Utilities there is not now in existence, nor has there been since three (3) years prior {o the date of this
Agreement, any pending or written threat of any: (i) strike, slowdown, stoppage, picketing or lockout invelving a union or other labor organization with
respect to employees of Northeast Utilities or its Subsidiaries; or (ii} labor-related demand for representation or written petition for certitication as
collective bargaining representative of any employees of Northeast Utilities or its Subsidiaries. There is not now in existence any pending, or to the
knowiedge of Northeast Utilities threatened, Legal Proceeding, whether brought by a labor organization, union, a Governmental Entity or any other Person,
alleging or involving any viclation of any employment—related, labor—related or benefits—related Law, labor contract, employment agreement or the
Northeast Utilities Labor Agreement against, in respect of or relating to Northeast Utilities, any of'its Subsidiaries or any Northeast Utilities Employee Plan,
including claims arising under any such Law, labor coniract, employment agreement or the Northeast Utilities Labor Agreement by any Person; in
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each casc except for such Legal Praceedings which have not had, or would not be reasonably expected (o have, individually or in the aggregate, a Northeast
Utilities Material Adverse Effect. To Northeast Utilities® knowledge. the relations between Northeast Usilities and its Subsidiaries, on the one hand, and
cach of their respective empioyees and the unions or other iabor organizations representing any such employces. on the other hand, are satisfactory.

(f) Except for such matters that would not reasonably be expected to have, individually or in the aggregate, a Northeast Utilities
Material Adverse Effect: (i) Northeast Utilities and its Subsidiaries are, and since December 31, 2008 have been, in compliance with all applicable state,
federal and local laws respecting labor and employment, including all laws relating to diserimination, disability. labor relations, unfair labor practices, hours
of work, payment of wages, employee benefits, retirement benefits, compensation, immigration, workers’ compensation, working conditions, occupational
safety and health, family and medical leave, reductions in force, plant closings, notification of employecs, and employce terminations and (ii) neither
Northeast Utilities nor any of its Subsidiaries has any liability under the WARN Act or any state or local laws requinng notice with respect to such Jayoffs
or plant closings.

{g) To Northeast Utilities” knowledge, no current or former employee of Northeast Utitities or any of its Subsidiaries is in violation in
any material respect. or has, to the knowledge of Northeast Utilities, threatened a viclation in any matezial respect of any term or provision of any
employment Contract, confidentiality or other proprietary information disclosure contract arising out of or relating te such Person’s current or former
employment or engagement by Northeast Utilities or any of its Subsidiaries.

(h) To Northeast Utilities’ knowledge, none of Northeast Urilities’ or its Subsidiaries’ employment, labor, benefits or ather policies or
practices applicable €0 any current or former employee, independent contractor or leased personnel of Northeast Utilities or any of its Subsidiaries are
currently heing audited or investigated by any Governmental Entity.

(i) Neither Northeast Utilities nor any of its Subsidiaries has any emptoyees employed outside of the United States.

Section 3.13 Environmental Laws and Regulations.

(a) Except as would not reasonably be expected to have, individually or in the aggrepate, a Northeast Utilities Material Adverse Effect:

(i) there is no pending or, to the knowledge of Northeast Utilities, threatened, claim, lawsuit, administrative proceeding or
investigation against Northeast Utilities or any of its Subsidiarics, under or pursuant to any Environmental Law, and neither Northeast Utiliues
nor any of its Subsidiaries has received written notice from any persan, including any Governmental Entity, alleging that Northeast Utilities has
been or is in viclation or potentially in violation of any appticable Environmental Law or otherwise may be liable under any appticable
Environmental Law, which violation or liability is unresoived;

(i) Northeast Utilities and its Subsidiaries are and have been in compliance with alt applicable Environmental Laws and
with all Environmental Permits required under Environmental Laws for the conduct of their business or the operation of their facilities;

(iii} Northeast Utilities and its Subsidiaries have all material Environmental Permits required for the operation of the
businesses and the operation of their facilities pursuant to applicable Environmental Law, all such Environmental Permits are in effect, and, ta
the knowledge of Nartheast Utilities, there is no actual or alleged proceeding to revoke, modify or terminate such permits, licenses and
approvals;

k14




(iv) to the knowledge of Northeast Utilities, there has been no Release of Hazardous Materials at any real property
currently or formerly owned. Teased, or operated by Northeast Utilities or any Subsidiary, or any predecessor of Northeast Utilities or any
subsidiary, in coneentrations or under conditions or circumstances that {A) would reasonably be expected to result in liability for Northeast
Utilities or any of its Subsidiaries under any Environmental Laws or (B) would require reporting, investigation, remediation, or other corrective
or response action by Northeast Utifities or any Subsidiary under any Environmental Law and that has not otherwise been addressed through
stch reporting, investigation, remediation, or other corrective or responsive action by Northeast Utilities or any Subsidiary;

{v) neither Northeast Utilities nor any Subsidiary is a party to any Order, judgment or decree that imposes any obligations
under any Environmental Law and, to the knowledge of Northeast Utilities, has not, either expressly or by operation of Law, undertaken any
such obligations, including any obligation for corrective or remedial action, of any other person; and

(vi) neither Noriheast Utilities nor any Subsidiary is a party to any agreement pursuant to which it has assumed or accepted
liability pursuant to applicable Environmental Law, or agreed to indemnify any third party. including with respect to the off-sitc or on—site
disposal of Hazardous Materials, and to the knowledge of Northeast Utilities, neither Northeast Utilities nor any of its Subsidiaries is liable, by
agreement or operation of Law, for any other person’s Habilities pursuant to applicable Environmental Law.

(b) This Sggtion 3.13 eontains the sole and exclusive representations and warranties of Northeast Utilities and its Subsidiarics pertaining
to environmental matters, Environmental Law, and Hazardous Materials,

Section 3.14  Legal Proceedings; Orders.

There is no pending Legal Proeeeding (other than Legal Proceedings involving Tax matters, employee and labor matters or environmental
matiers, which are covered solely by Sectiops 3,11, 3,12 and 3.13, respectively) and, within the past twelve (12) months, to the knowledge of Northeast
Utilities, no Persan has threatened to commence any Legal Proceeding {other than Legal Proceedings involving Tax matters, employee and labor matters or
environmental matters, which are covered solely by Sections 3.11, 3.12 and 3,13, respeetively), against Northeast Utilities or any of its Subsidiaries or any
of the assets owned or used by any of them, in each case which would reasonably be expected to have, individually or in the aggregate, a Northeast Utilities
Material Adverse Effect, There is no Order to which Northeast Utilities or any of its Subsidiaries. or any of the material assets owned or used by any of
them, is subject which would reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse Effect.

Section 3.15 Real Property.

(a) Each of Northeast Utlities and its Subsidiartes has (i} good, valid and insurable fee simple title or (it} good and valid teasehoid
interest in and to each parcel of real property cwned (the “Northeast Utilities Owned Property”) or Jeased {the “Northeast Utilitics Leased Property™),
as appiicable, by Northeast Usilities or any of its Subsidiaries, subject to any Permitted Encumbrances that would not, individually or in the aggregate,
reasonably be expected to have a Northeast Utilities Material Adverse Effect.

{b) Other than as would nof reasonably be expeeted to have, individually or in the aggregate, 2 Northeast Utilitics Materiat Adverse
Effect. the Northeast Utilities Owned Property is not subject to any existing or threatened Legal Proceedings or physical defects or conditions affecting any
Northeast Utilities Owned Property.

{c) Other than as would not reasonably be expected to have, individually or in the aggregate, a Northeast Utilities Material Adverse
Effect, (i) each lease or similar agreement for a Northeast Utilities Leased
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Property (a “Northeast Utilities Lease) is in full force and effect and enforceable in accordance with its terms, and (i} Northeast Utilities or its relevant
Subsidiary and, to Northeast Utiities’ knowledge, the other party to the Northeast Utilities Lease are not in breach or default under such Northeast Utilities
Lease.

Section 3.16  Inteliectual Property.

Each of Northeast Utitities and its Subsidiaries owns or has a valid right to use, frec and clear of all Encumbrances, all Intellectual Property
used or held for use in, or necessary to conduct, the business of Northeast Utilities and the Subsidiaries of Northeast Utilities as currently conducted, except
where the failure to possess such ownership or valid rights 1o use would not reasonably be expected to have. individually or in the aggregate, a Northeast
Utilities Material Adverse Effect. The conduct of the business of Northeast Utilities and each of the Subsidiaries of Northeast Utilities does not infringe
upan, misappropriate or otherwise violate any Intellectuat Property of any third party except where such infringement, misappropriation or other violation
would not reasonably be expected to have. individually or in the aggregate, & Northeast Unilities Material Adverse Effect, and to Northeast Utilities”
knowledge no Person is infringing upon, misappropriating or otherwise violating any lutellectual Property of Northeast Utilities or any Northeast Utilities
Subsidiary. except where such infringement, misappropriation or other violation would not reasonably be expected to have, individuaily or in the aggregate,
a Northeast Utilities Material Adverse Effect.

Section 3.17 Insurance,

Except for failures to maintain insurance that, individually or in the aggregate, have not had and would not reasonably be expected 10 have a
Northeast Utitities Material Adverse Effect, from December 31, 2009 through the date of this Agreement, cach of Northeast Utilities and its Subsidiaries has
been continucusly insured with recognized insurers or bas self-insured, in each case in such amounts and with respect to such risks and losses as are
customary for the nature of the property so insured and for companies in the United States condueting the business conducted by Northeast Utilities and its
Subsidiaries during such time period, Neither Northeast Utilities nor any of its Subsidiaries has recetved any notice of cancellation or termination with
respect to any material insurance policy of Northeast Utilities or any of its Subsidiaries, except as would not be reasonably expected to have a Northeast
Utilities Material Adverse Effect.

Section 3.18 Trading.

{a) Northeast Utilities has established risk parameters, limits and guidelines in compliance with the risk management policy approved
by Northcast Utilities” management {the “Northeast Utifities Trading Guidelines™) to restrict the leve! of risk that Select Energy, Inc., is authorized to take
with respect to, among cther things, the net position resulting from all physical commadity transactions, exchange—traded futures and options transactions,
over—the—counter transactions and derivatives thereof and similar transactions (the “Net Northeast Utilities Position™) and monitors compliance by Select
Energy. inc. and its business with such risk parameters. Northeast Utilities has provided the most current Northeast Utilities Trading Guidelines and any
other risk management policies of Nertheast Utilities to NSTAR, related to Selcct Energy, Inc. and its business, prior to the date of this Agreement. As of
the date of this Agreement. {i) the Net Northeast Utilities Position is within the risk parameters that are set forth in the Northeast Utilities Trading
Guidelines and (i1} the exposure of Select Energy, Inc. and its business with respect to the Net Northeast Utilities Position resuiting from all such
fransactions i not material to Northeast Utititics and its Subsidiaries taken as a whole. From December 31, 2009 to the date of this Agreement, neither
Northeast Utilities nor any of its Subsidiaries has, in aceordance with its mark to market accounting policies, experienced an aggregate uet loss in its trading
and related operations that would be material to Northeast Utlities and its Subsidiaries taken as a whele.

{b) Ta Northeast Utilities’ knowledge, since December 31. 2009, there have been no violarions of the Nartheast Utilities Trading
- Guidelines, except that would not, individually or in the aggregate, reasonably be expected to have a Northeast Utilitics Material Adverse Effect.
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Section 3.19 Regulation as a Utility.

Neither Northeast Utilities nor any Subsidiary or Affiliate of Northeast Utilitics is subject to regulation as a public utility or public service
company (or similar designation) by any state in the United States other than Connecticuf, New Hampshire or Massachusetts or any foreign country.
Northeast Utilities is a public untility holding company as defined by PUHCA 2005 and applicable FERC orders.

Scction 3.20  Information to be Supplied.

None of the information supptied or to be supplied by or on behalf of Northeast Utilities for inclusion or incotporation by reference in (a) the
Registration Statement will, at the time the Registration Statement is filed with the SEC or becomes effective under the Securities Act or (b) the Joint Proxy
Statement will, at the time the Joint Proxy Statement is mailed to the Northeast Utilities Shareholders, or at the time of the Northeast Utilities Shareholders®
Meeting. contain any untrue statement of a material fact, or omit to state any material fact required to be stated therein, necessary in order to make the
statements therain, in the light of the circumstances under which they are made, not misleading or necessary to correct any statement of a material fact in
any earlier communication with respect to the solicitation of proxies for the Northeast Utilities Shareholders® Meeting which has become false or
misleading. The Joint Proxy Statement will comply as to form in all material respects with the applicable provisions of the Exchange Act and the rules and
regulations promulgated by the SEC thereunder. Notwithstanding the foregoing, Northeast Utilities makes no representation or warranty with respect to any
information supplied by or to be supplied by NSTAR that is incleded or incorporated by reference in the foregoing documents.

Section 3.21 Takeover Statutes,

Except as required by M.G.L.c.164 Section 96, the approval by the Bourd of Trustees of Northeast Utilities referred to in Section 3 2(b)
constitutes the approval of this Agreement and the fransactions contemplated hereby, including the Merger, for purposes of the M.G.L. and represcnts the
oniy action necessary 1o ensure that any “business combination™ (as defined in the M.G.L.) (to the extent applicable) or any other applicable provisions of
any Massachusetts law does not and will not apply to the execution, delivery or performance of this Agreement or the consurmnmation of the Merger and the
other transactions contemptated hereby. Except as required by M.G.L.c. 164 Section 96, to the knowledge of Northeast Utilities, no other Takeover Laws or
any anti—takeover provision in the Northeast Utilities Organization Documents are, or at the Effective Time will be, epplicable to Northeast Utilities, the
Merger, this Agreement or any of the transactions contemnplated hereby and thereby. :

Section 3.22 Financial Advisor.

Except for Barclays Capital Inc. and Lazard Freres & Co. LLC (the fees and expenses of which will be paid by Northeast Utilities and are
reflected in the respective agreements between such financial advisors and Northeast Utilities), neither Northeast Utilities nor any of its Subsidiaries has
employed any financial advisor, investment bank, broker or finder who is entitled to any brokerage, finder’s or other fee or commission in connection with
the Meérger ot any of the other transactions contemplated by this Agreement. Northeast Utilities has furnished to NSTAR accurate and complete copies of its
- agreements with Barclays Capital Inc, and Lazard Freres & Co. LLC.

Section 3.23  Opinion of Financial Advisor.

Northeast Utilities” Board of Trustees has received the opinions of Barclays Capital Enc. and Lazard Freres & Co. LLC, dated the date of this
Agreement, to the effeet that, as of such date and based upon and subject to the various assumptions and qualifications set forth thercin, from a financial
point of view, the Exchange Ratio is fair to Northeast Utilities. Northeast Utilitios shall, promptly following receipt of said opiniens in written form, Furnish
aceurate and complete copies of said apinions to NSTAR solely for informational purposes. ’
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Section 3.24 No Additional Representations.

Except for those representations and warranties expressly set farth in this Article 1L and cxcept as otherwise expressly set forth in this
Agrecment, neither Northeast Utilities nor any of its Subsidiarics or other Person acting on behalf of Northeast Utilities makes any representation or
warranty of any kind or nature, express or implied, in eonnection with the transactions contemplated by this Agreement. Neither Northeast Utilities nor any
of its Subsidiaries has made or makes any representation o warranty with respect to any projections, estimates or budgets made available to the public.
NSTAR orits affiliates of future revenues, future results of operations (or any companent thereof), future cash flows or future financial condition {or any
cormponent thercof) of Northeast Utilities and its Subsidiaries or the future business and operations of Northeast Usilities and its Subsidiarics.

ARTICLE 1¥
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 4.1 Covenants of NSTAR.

{a) Except (i) as set forth in Seetion 4.1(a) of the NSTAR Disclosure Letter, (ii) as required by applicable Law, (iii) as expressly
permitted by this Agreement, or (iv) with the prior written consent of Northeast Utilities {(which consent shall not be unreasonably delayed, withheld or
conditioned), from the date hereof until the earlier of the Effective Time or the date this Agreement shall be terminated in accordance with Article VI {the
“Pre—Closing Period”), NSTAR (which for purposes of this Section 4.1(a) shall include its Subsidiaries) shall, (A) conduct the business and operations of
NSTAR and its Subsidiaries, 1aken as a whole, in aif material respects in the ordinary course of business consistent with past practice, and (B) nse
commercizily reasonable efforts to preserve, intact, the current business organizations of NSTAR and its Subsidiaries, maintain in effect all existing NSTAR
Pennits, to maintain their assets and properties in good working order and condition, erdinary wear and tcar excepted, to maintain insurance on their
tangible assets and businesses in sueh amounts and against such risks and losses as are currenily in effect, and maintain their existing relations and goodwil}
with CGiovemnmental Entities, empioyees, unions or labor organizations. suppliers. customers, regulators, distributors, landlords, creditors, licensors,
licensees. and other Persens having business relationships with them; provided however that no action by NSTAR with respect to matters specifically
addressed by Section 4.1(b) shall be deeined a breach of this sentence unless such action would constitute a breach of such other provision. NSTAR shall
(i} promptly notify Northeast Utilitics of any matesial change in its condition (financial or otherwisc) or business or any termination, cancellation,
repudiation or material breach of any NSTAR Material Contract {or communications indicating that the same may be contemplated), and {ii) give prompt
notice to Northeest Utilities of any change, occurrenee, effect, condition, fact, event, or circumstance known 10 NSTAR that is reasonably likely,
individually or taken together with all other changes, occurrences, effects, conditions, facss, events and circumstances known to such party, o resultin a
NSTAR Material Adverse Effect; provided, howeyer, that no unintentional failure by NSTAR to provide a required notice under the last sentence of this
Section 4. 1(a) with respect to any matter that would not result in a failure of the conditions set forth in Section 6.3(b) shall result in a failure of the condition
set forth in Section 6,3(a).

(b) Except {x) as contemplated by this Agreement or as set forth on Section 4.17b) of the NSTAR Disclosurc Letter or (y) as required by
Law, during the Pre-Closing Period, NSTAR shall notand shall not permit any of its Subsidiaries, without the prior written consent of Northeast Utilities
(which consent shall not be unreasonably delayed, withheld or conditioned) to:
(i) declare, ses aside or pay any dividends on or make other distributions in respect of any of its capital stock ot shaes,
except:
(1) (A) that NSTAR may continue the declaration and payment of regular quarterly eash dividends on NSTAR
Common Shares, not te exceed (i) $0.4375 per sharc for each quarteriy cash
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dividends to be paid in 2011 and {ii) $0.475 for all quarterly periods subsequent, with usual record and payment dates for such dividends in
accordance with past dividend practice or (B) any dividends necessary to comply with Section 5.16{a). and

(2) for the declaration and payment of dividends by a direct or indirect wholly owned Subsidiary solely to ifs parent,
or by a dircct or indircet partially owned subsidiary of NSTAR {provided that NSTAR or the NSTAR Subsidiary receives or is to receive its
proportionate share of such dividend or distribution), and

(3) for the dectaration and payment of regular cash dividends with respect to prefemed shares of NSTAR's
Subsidiaries outstanding as of the date of the Agreement or permitted to be issued under the terms of this Agreement, and

(i1} directly or indirectly redeem, repurchase or otherwise acquire any shares of its capital stock or any NSTAR Share
Option or NSTAR RSUs with respect thereto except:

(1) in conneetion with intercompany purchases of capital stock or share capital, ar

{2) for the purpose of funding employee benefit ptans, including the NSTAR Share Plans and dividend reinvestment
and stock purchase plans. to the extent consistent with past practice, o

(3) mandatory repurchases or redemptions of preferred stock of NSTAR s Subsidiaries in accordance with the terms
thereaf,

¢iii) issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance of,
{1) any shares of beneficial interests, capital stock or other ownership interest in NSTAR or any of its Subsidiaries, (2) any secunities
convertible into or exchangeable or exercisable for any sueh shares or ownership interest, (3) any rights, warrants or options to acquire or with
respect to any such shares of beneficial interest, capital stock, ownership interest or convertible or exchangeable securities, or (4) take any
action to cause to be exercisable any otherwise unexercisable option under any existing share option plan except, in each case: (A) for issuances
of NSTAR Common Shares in respect of any excrcise of NSTAR Share Options outstanding on the dute hercof or as may be granted after the
date hereof as permitted under this Section 4.1(b). (B) for the issuance or sale of NSTAR Comimon Shares parsuant to the exercise of optiens to
purchase NSTAR Common Shares or vesting of ar delivery of shares under NSTAR RSUs if necessary to effectuate the holder’s direction upon
exercise or for withholding of Taxes, (C) for the grant of cquity compensation awards in the ordinary course of business consistent with past
practice; provided, however, that neither the timing of vesting or payment or the amount of such equity awards shall be affected by the
transactions contempiated by this Agreement, {D) for transactions solely berween or among NSTAR and its wholly owned Subsidiaries, (E) as
otherwise provided by the terms of any NSTAR Share Plan, NSTAR Share Option or NSTAR RSUs existing on the datc hercof or issued after
the date hercof in accordance with the terms of this Agreement or (F) pursuant to dividend reinvestment and stock purchase plans;

(iv) except as required by existing written agreements or the NSTAR Employee Plans, or as otherwise required by
applicable Law or consistent with this Agreement, (A} increase the compensation or ather benefits payable or provided to any of NSTAR’s or
any of its Subsidiaries’ independent contractors, leased personnel or, except in the ordinary course of business consistent with past practice
{including as a resuit of promotions or pursuant to annual bonus grants), employces or trustees, (B) enter inta, materially amend or terminate,
any employment termination, change of contrel, severance, retention or other Cantract with any current or former ernployee, independent
contractor or leased personncl of NSTAR or any of its Subsidiaries (exclusive of (1) agreements entered into with any newly—hired employees
or replacements or as a result of promotions, in each case consistent with past practice, or (2) employment agreements terminable on less than
thirty (30) days’ notice without payment or penalty), {C) establish, adopt, enter into, matenally, amend or terminate any NSTAR Empioyee
Plan for the benefit of any current or former trustees. officers, employees, independent
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contraciors, leased personnel or any of their beneficiaries (exciusive of (1) agreements entered inte with any newly—hired employees or
replacements or as a resuft of promotions, in each case consistent with past practice, or (2) employment agreements terminable on less than
thirty (30) days’ notice without payment or penalty), or (1) enter inio or amend any coflective bargaining agrecment or other agreement with a
union or labor organization in any case except in the ordinary course ot business or as would not result in a material increase in cost to NSTAR;

(v} materially amend or permit the adoption of any material amendment to the NSTAR Organization Documents or, exceps
for amendments that would not materially resmict the operation of their businesses, the certificate of incorporation and bylaws (or equivalent
organizational documents) of any Subsidiary of NSTAR;

(vi) effect a recapitalization. reciassification of shares, stock split, revorse stack split or similar transaction;

{vii) adopt a plan of complete or partial liquidation, dissolution, consolidation, restructuring or recapitalization of NSTAR
or any of its “significant subsidiaries,” as defined in Rule 1-02{w) of Regulation §-X;

{viii) make any capital expenditure except for expenditures required by existing Contracts or expenditures made in
response to any emergency, whether caused by war, terrorism, weather events, public health events, outages or otherwise;

{ix) acquire or agree to acquire, by merging or consolidating with, by purchasing an equity interest in or a portion of the
material assets of any business or any corporation, partnership, association or other business organization or division thereof, or otherwise
acquire or agree to acquire any material assets of any other Person, except for the purchase of assets from suppliers or vendors in the erdinary
course of business;

{x) sell, lease, exchange. mortgage, pledge. transfer or otherwise subject 1o any Encumbrance or dispose of any of its
material assets, except for (A) sales of power and related services in the ordinary course of business, (B) dispositions or transfers of obsolete
equipment or assets or equipment or assets being replaced, in each case in the ordinary course of business or (C) grants of Encumbrances in the
ordinary course of business consistent with past practice whether in connection with the issuance of indebtcdness permitted by

il i) of otherwisc;

(x1) except in the ordinary course of business, (A) incur any indebtedness for borrowed money or guarantee any such
indebtedness of another Person, issue or sell any debt securities or warrants or other rights to acquire any debt securities, guarantee any debt
securities of another Person, renew or extend any existing credit or loan arrangements. enter into any “keep well” or other agreement to
maintain any financial condition of another Person or enter into any agreement or arrangement having the economic effect of any of the
forcgoing, except for (x) intercompany transactions or arrangements and (y) agreements or arrangements or borrowings incurred under
NSTAR’s existing credit facilities, (B) make any loans or advances to any other Person other than intercompany transactions oT arrangements,
or {C) make any capital contributions to, or investments in, any other Person except for intercompany transactions or arrangements;

(xii) pay. discharge, settle or satisfy any ¢laims, liabilities or obligations (whether abselute or contingent, matured or
wnmatured, known or unknown) in excess of $5 million individually or $20 million in the aggregate other than the payment, discharge or
satisfaction in the ordinary course of busincss consistent with past practice;

: {xiil) enter info any Contract that would materially restrict, after the Effective Time, Northeast Utilitics and its Subsidiaries
(inclading the Surviving Company and its Subsidiaries) with respect to engaging or competing in any line of business or in any geographic
area;

(xiv) materially change any of its financial or Tax accounting methods or practices in any respect, cxcept as required by
GAAP or Law;
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{xv) (A) change or revoke any material Tax election with respect to NSTAR or any of its Subsidiarics, {B) file any material
amended Tax Return or claim for refund of material Taxes with respect to NSTAR or any of its Subsidiarics, (C} enter into any closing
agreement afecting any material Tax liability or refund of material Taxes with respect to NSTAR or any of iis Subsidiaries. (1) extend or
waive the appication of any statute of limitations regarding the assessment or collection of any material Tax with respect to NSTAR or any of
its Subsidiaries, (E} settle or eompromise any material Tax liability or refund of material Taxes with respect to NSTAR or any of its
Subsidiaries, or (F) grant any power of attomey with respect to any material Taxes of NSTAR or any of its Subsidiaries. except in each case as
would be consistent with past practice;

(xvi) take, agree to take, or omit to take any action which would cause any of the conditions st forth in Article V1 of this
Agreement not to be able to be satisfied prior to the Termination Date; |

(xvii) other than in the ordinary course of business, waive, release, or agsign any material rights or claims under, or renew,
mnaterially modify or terminate any NSTAR Material Contract (other than intercompany transactions, agreements or arangements), inany
material respeet in 2 manner which taken as a whale is adverse to NSTAR or which could prevent or materially delay the consummation of the
Merger or the other transactions contempiated by this Agrcement past the Termination Date {or any extcnsion thercofh

{xviii) agrce or consent to any material agreements or material modifications of existing agreements or course of dealings
with any Governmental Entity in respect of the operations of the businesses of NSTAR or its Subsidiaries, cxcept as required by Law to renew
NSTAR Permits or for agreements, or modifications of existing agreements, in the ordinary course of business,

{xix) cease to maintain with financially responsible insurance companies insurance in such amounts and against such risks
and losses as are customary for the nature of the property so insured and for companics engaged in the respective businesses of NSTAR and its
Subsidiaries, to the extent available on commetcially reasonable terms; or

{xx) agree or commit to take any of the actions described in clauses {i) through (xx) of this Sgetion 4.1(b)

Section 4,2 Covenants of Northeast Utilities.

(a) Except (i) as set forth in Section 4.2(a) of the Northeast Utilities Disclosure Letter, (if) as required by applicable Law, {iii) as
expressly permitted by this Agreement, or (iv) with the prior written consent of NSTAR (which consent shall not be unreasonably delayed, withheld or
conditioned), from the date hereof until the earlier of the Effective Time or the Pre~Closing Period, Northeast Utilities {which for purposes of this
Section 4.2(a) shall include its Subsidiaries) shall, (A) conduct the business and operations of Northeast Utilities and its Subsidiaries, faken as a whole, in all
material respects in the ordinary course of business consistent with past practice, and (B) usc commerciaily reasonable efforts to preserve, intact, the current
business organizations of Northeast Utilities and its Subsidiaries, maintain in effect ali existing Northeast Utitities Permits, to maintain their assets and
properties in good working order and condition, ordinary wear and tear excepted, to maintain insurance on their tangible assets and businesses in such
amounis and against such risks and losses as are currently in effect, and maintain their cxisting relations and goodwill with Governmental Entities,
employees, unions or labor organizations, suppliers, customers, regulators, distributors, landlords, creditors, licensors, licensees, and other Persons having
business relalionships with them; provided. however, that no action by Northeast Utilities with respect to matters specifically addressed by Section 4.2(b)
shall be decined a breach of this sentence unless such action would constitute a breach of such other provision. Nartheast Utilities shall (i) promptly notify
NSTAR of any material change in its cond:tion (financial or otherwise) o business or any termination, cancellation, repudiation or material breach of any
Northeast Utilities Material Contract {or communications indicating that the same may be contemplated), and (ii) give prompt notice to NSTAR of any
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change, occurrence, effect, condition, fact, event, or circumstance known to Noertheast Utilities that is reasonably likely, individually or waken together with
all other changes, occurrences, effects, conditions, facts, events and circumstances knowtl to such party, to result in a Northeast Utilities Material Adverse
Effect: provided, however, that no unintentional failure by Northeast Utilities to provide a required notice under the last sentence of this Section 4 .2(a) with
respect to any matter that would not result in a failure of the conditions set forth in Section 6.2(b) shall result in a failure of the condition set forth in

(b) Except (x) as contemplated by this Agreement or as set forth on Section 4.2(b) of the Northeast Utilities Disclosure Letter or (y)as
required by Law, during the Pre—Closing Period, Northeast Utilities shall not and shall not permit any of its Subsidiaries, without the prior written consent
of NSTAK (which consent shall not be unreasonably delayed, withheld or conditioned) 10:

(i) declare, set aside or pay any dividends on or make other distributions in respect of any of its capital stock or shares,
except:

{1} (A) that Nertheast Utilities may continue the declaration and payment of regular quarterly cash dividends on
Northeast Utilities Common Shares, not to exceed (i) $0.25625 per share for the remaining quarterty cash dividend to be paid in 2010,
(ii) $0.2875 for each of the quarterly cash dividends to be paid in 201t and (iii) $0.31875 for the first guarterly cash dividend to be paid in 2012
and for all periods subsequent, with usual reeord and paymens dates for such dividends in accordance with past dividend practice or {B) any
dividends necessary to comply with Sectien 5.16(a), and

(2) for the declaration and payment of dividends by a direct or indirect wholly owned Subsidiary solely fo its parent,
or by a direct or indirect partially owned subsidiary of Northeast Utilities (provided that Northeast Utilities or the Northeast Utilities Subsidiary
receives or is to receive its proportionate share of such dividend or distribution}, and

(3) for the declaration and payment of regular cash dividends with respect to preferred shares of Northeast Utilities’
Subsidiaries outstanding as of the date of the Agreement or permitted to be issued under the terms of this Agreement, and

(i1} directly or indirectly redeem, repurchase or otherwisc aequire any shares of its capital stock or any Northeast Utilities
Share Option or Northeast Utilities RSUs with respect thereto except:

(1) in connection with intercompany purchases of capital stock or share capital, or

(2) for the purpose of funding employee benefit plans, including the Northeast Utilities Share Plans and dividend
reinvestment and stock purchase plans, to the extent consistent with past practice, or

(3) mandatory repurchases or redemptions of preferred stock of Northeast Utilities” Subsidiaries in accordance with
the terms thereof;

(iii) issue, seld, ptedge, dispose of or encumber, or authorize the issuanee, sale, pledge, disposition or encumbrance of,
(1) any shares of bencficial interests, capital stock or other ownership interest in Northeast Utilities or any of its Subsidiaries. (2) any sceurities
convertible into or exchangeable or exercisable for any such shares or ownership interest, (3) any rights, warrants or options to acquire or with
respect to any such shares of beneficial interest, capital stock, ownership interest or convertible ot exchangeable securities, or (4) take any
action to cause to be exercisable any otherwise unexercisable option under any existing share option plan, except, in ¢ach case (A) for issuances
of Northeast Utilities Conunon Shares in respect of any exercisc of Northeast Utilitics Share Options and sertlement of any Northcast Utilities
RSUs outstanding on the date hercof or as may be granted after the date hercot as permitted under this Section 4.2(b), (B) for the issuance or
sale of Northeast Utilities Common Shares pursuant to the exercise of options to purchase Northeast Utilities Common Shares or vesting of or
delivery of shares under Northeast Utilities RSUs if necessary to
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effectuate the holder's direction upon exercise or for withholding of Taxes, (C) for the grant of equity compensation awards in the ordinary
course of business consistent with past practice; provided, however, that neither the timing of vesting or payment or the amount of such equity
awards shall be affected by the ransactions contemplated by this Agreement, (D) for transactions solely befween or among Northeast Utilities
and its wholly awned Subsidiaries, (E) as otherwise provided by the terms of any Northeast Utilities Share Plan, Northeast Utilities Share
Option or Northeast Utifities RSUs existing on the date hereof or issued afier the date hereof in accordance with the terms of this Agreement or
{F) pursuant to dividend reinvestment and stock purchase plans;

{iv) cxeept as required by existing written agreements or the Northeast Utilities Employee Plans, or as otherwise required
by applicabie Law or consistent with this Agreement. (A) increase the compensation or other benelits payable or provided to any of Northeast
Urtilities™ ar any of its Subsidiaries’ independent contractors, jeased personnet or, except in the ordinary course of business consistent with past
practice {including as a result of promotions or pursuant to annual bonus grants), employees or trustees, (B) enter into, materially amend or
terminate, any employment, termination, change of control, severance, retention or ather Contract with any current or former employee,
independent contractor or leased personnel of Northeast Utilities or any of jts Subsidiaries {exclusive of (1) agreements entered into with any
newiy—hired employees or replacements or as a result of promotions in each casc consistent with past practice, or (2) empleyment agreements
terminable on less than thirty (30} days’ notice without payment or penalty), (C) estabiish, adopt, enter into, materially, amend or terninate any
Northeast Utilities Employee Plan for the benefit of any current or former trustees, officers, employees, independent contractors, leased
personnel or any of their beneficiaries (exclusive of (1) agreements entered into with any newly—hired employees or replacements or asa result
of promotions, in each case consistent with past practice, or (2) emnployment agreements terminable on less than thirty (30) days’ notice without
payment or penally), or (D) enter into or amend any collective bargaining agrecment or other agreement with a union or labor organization in
any case except in the ordinary course of business or as would not result in a material increase in cost to Northeast Utilities;

(v) materially amend or permit the adoption of any material amendment to the Northeast Utilitics Organization Documents
ar, except for amendments that would not materially restrict the operation of their businesses, the certificate of incorporation and bylaws (or
equivalent organizational documents) of any Subsidiary of Northeast Utilities;

(vi} effect a recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction;

{vii} adopt a plan of corplete or partial Equidation, dissolwion, consalidation, restructuring or recapitalization of Northeast
Utilities or any of its “significant subsidiaries,” as defined in Rule }-02(w} of Regulation S-X;

{viii) make any capital expenditure except for expenditures required by existing Confracts or expenditures made in
response to any emergency, whether caused by war, terrorism, weather events, public bealth events, outages or otherwise;

{ix) acqnire or agree to acquire, by merging or consalidating with, by purchasing an equity interest in or a portion of the
material assets of any husiness or any corporation, partmership, association or other business organization or division thereof, or olherwise
acquire or agree to acquire any material assets of any other Person, except for the purchase of assets from suppliers or vendors in the ordinary
course of business;

(x) sell, lease, exchange, mortgage, pledge, transfer or otherwise subject to any Encumbrance or dispose of any of its
material assets, exeept for (A) sales of power and related services in the ordinary course of business, (B) dispositions or ransfers of obsolete
equipment or assets or equipment or assets being replaced, in each case in the ordinary course of business or {C) grants of Encumbrances in the
ordinary course of business consistent with past practice whether in connection with the issuance of indebtedness permitted by

Section 4.2(b)(xi} or otherwise;
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{xi) except in the ordinary course of business, (A} incur any indebtedness for borrowed money or guarantee any such
indebtedness of another Person, issue or sell any debt securities or warrants or other rights to acquire any debt securities, guarantee any debt
securities of another Person, renew or extend any existing credit or loan arangements, enter into any “keep well” or other agreement to
maintain any finaneial condition of another Person or enter into any agreement or atrangement having the economic effect of any of the
foregoing, except for {x} intercompany transactions or arrangements and (y) agreernents or armngements or borrowings incurred under
Northeast Utilities’ existing credit facilities, (B) make any loans or advances to any other Person other than intercompany iransactions or
arrangements, or (C) make any capital contributions to, or investments in, any other Person except for intercompany transactions or
arrangements;

{xii) pay, discharge, settle or satisfy any claims, liabilities or obligations (whether absolute or contingent, matured or
unmatured, known or unknown) in excess of $5 million individually or $20 million in the aggregate other than the payment, discharge or
satisfaction in the ordinary course of business consistent with past practice;

(xiii} enter into any Contract that would materially restrict, after the Effective Time, Northeast Utilities and its Subsidiarics
(including the Surviving Company and its Subsidiaries) with respect to engaging or competing in any line of business or in any geographic
area;

(xiv) materially change any of its finaneial or Tax accounting methods or practices in any respect, except as required by
GAAP or Law;

(xv) (A) change or revoke any material Tax election with respect to Northeast Utilities or any of its Subsidiaries, (B) file
any material amended Tax Return or claim for refund of material Taxes with respect to Northeast Utilities or any of its Subsidiaries, {C) enter
info any closing agreement affecting any material Tax lability or refund of material Taxcs with respect to Northeast Utilities or any of its
Subsidiaries, (D) extend or waive the application of any statute of limitations regarding the assessment or ¢ollection of any material Tax with
respect 1o Northeast Utilities or any of its Subsidiaries, (E) settle or compromise any material Tax liability or refund of material Taxes with
respect to Northeast Utilities or any of its Subsidiaries, or (F) grant any power of attomey with respect to any materiat Taxes of Northeast
Utilities or any of its Subsidiarics, except in each case as would be consistent with past practice;

{xvi} take, agree to take, or omit to take any action which would cause any of the conditions set forth in Article VI of this
Agreement not to be able to be satisfied prior to the Termination Date;

(xvii} other than in the ordinary course of business, waive, release, or assign any material rights or claims under, or renew,
materially modify or terminate arry Northeast Utilities Material Contract {other than intercompany transacticns, agreements or arrangeiments), in
any material respeet in a manner which taken as a whole is adverse 1o Northeast Utilities or which could prevent or materially delay the
consummation of the Merger or the other ransactions contemplated by this Agreement past the Termination Date (or any extension thercof);

(xviii) other than in the ozdinary course of business or as required by applicabie Law, (A} medily in any material respect
Northeast Utilities Trading Guidelines, other than modifications which are more vestrictive to Northeast Utilitics or any Subsidiary thercof, or
(B) enter into any physical commedity transactions, exchange~traded futures and options transactions, over—the—counter transactions and
derivatives thereof or similar transactions (other than as consistent with Northeast Utitities Trading Guidelines);

{xix) agree or consent to any material agreements or material modifications of existing agreements ot course of dealings
with any Governmental Entity in respect of the operations of the businesses of Northeast Utilities or its Subsidiaries, exeept as required by Law
to renew Northeast Utilities Permits or for agreements, or modifications of cxisting agreements, in the ordinary course of business;
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(xx) cease to maintain with financiaily responsible insurance companies insurance in such amounts and against such risks
and losses as are customary for the nature of the property so insured and for companics engaged in the respective busincsses of Northeast
Utilities and its Subsidiaries, to the exlent available on commercially reasonable terms; or

(xxi) agree or commit to take any of the actions described in clauses {i) through (xxi) of this Segijon 4.2(0)

ARTICLE V
AL { HE PARTIE
Section 5.1 Investigation.

{a) Each of NSTAR and Northeast Utilities shall afford to the other party and to the officers, employees, accountants, consultants, legal

" counsel, financial advisors and agents and other representatives (collectively, “Representatives™) of such other party reasonable access during normat
business houss, thronghout the period prior to the earlier of the Effective Time and the Termination Date, to its and its Subsidiaries” personnel and
properties, Contracts, commitments, books and records and any report, schedule or other documents filed or received by it pursuant fo the requirements of
applicable Laws and with such additienal financing, operating ‘and other data and information regarding NSTAR and its Subsidiaries. as Northeast Utilities
may reasonably request in connection with activities related to the completion of the transactions contemplated hy this Agreement {collectively, the
“Activities™), or regarding Northeast Utilities and its Subsidiarics, as NSTAR may reasonably request in connection with the Activities, as the casc may be.
Nofwithstanding the foregoing, neither NSTAR nor Northeast Utilitics nor their respective Subsidiaries shall he required fo afford such access if it would
unreasonably disrupt the operations of such party or any of its Subsidiaries. would causc a violation of any agreement to which such party or any of its
Subsidiaries is a party (provided that Northeast Utilities or NSTAR, as the case may be, has used its reasonable best efforts to find an alternative way 1o
provide the access or information contemplated by this Section 3.1}, cause a risk of a loss of privilege to such party or any of its Subsidiaries or would
constitute a violation of any applicable Law.

(b) The parties hereto herehy agree that aji inforimation provided to them or their respective Representatives in connection with this
Agreement and the consummation of the transactions contemplated hereby shall be deemed to be Evaluation Material, as such term is uscd in, and shall be
treated in accordance with, the Confidentiality Agreement, dated as of July 8, 2010 between NSTAR and Northeast Utilities (the “Confidentiality
Agreement™).

Section 5.2 Registration Statement and Proxy Statement for Sharchoider Approval,

As soon as practicable following the execution of this Agreement, Northeast Utilities and NSTAR shall jointly prepare and each shal! file with
the SEC a joint proxy statement in preliminary form, which shall contain each of the Northeast Utilities Recommendation and the NSTAR Recommendation
{unless, in either case, a Northeast Utilities Adverse Recommendation Change or a NSTAR Adverse Recommendation Change, as applicable, ocours) and
comply with applicable Laws, {the “Joint Proxy Statement™) and Northeast Utilities shall prepare and file with the SEC (a) a repisiration statemnent on
Form $-4, in which the Joint Proxy Statement will be included (which will inctude any matter required by e Dodd~Frank Wall Streel Reform and
Consumier Protection Act of 2016}, and (b) a prospectus relating o the Northeast Utilities Common Shares 10 be offered and sold pursuant to this
Agreement and the Merger (such registration statement, together with the amendments and supplements thereto, being the “Registration Statement™).
Northeust Utilities and NSTAR shall use their respective reasonable best efforts to have the Registration Statement declared effective under the Sceurities
Act as promptly as practicable after its filing. Fach of Northeast Utitities and NSTAR shall use its reasonable best effarts to mail the Joint Proxy Statement
to its sharcholders as promptly as practicable after the Registration Statement is declared e ffective under the Securities Act. Northeast Utilities shall also use
its reasonable best
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effants to take any action sequired to be taken under any applicable state securities Laws and other applicable Laws in connection with the issuance of
Northeast Utititics Commen Shares pursuant to this Agreement, and cach party shall furnish ali information concemning NSTAR, Northeast Utilities and the
holders of capital stock of NSTAR and Northeast Utilities, as applicable, as may be reasonably requested by the other party in connection with any such
action and the preparation, filing and distribution of the Joint Proxy Statement. No filing of, or amendment or supplement to, or correspondence to the SEC
ar its-staff with respect to the Reistration Statement will he made by Northeast Utilities, or with respect to the Jomt Proxy Statement will be made by
NSTAR, Northeast Utilities or any of their subsidiaries, without providing the other party a reasonahle opportunity to review and comment thereon.
Northeast Utilities will advise NSTAR, promptly affer it receives notice thereaf, of the time when the Registration Statement has becomc cffective or any
suppicment or amendiment has been filed, the issuance of any stop order. the suspension of the qualification of the Northeast Utilities Comunon Shares
issuable in connection with the Merger for offering or sale in any jurisdiction, or any request by the SEC for amendment of the Registration Statement or
comments thereon and responses thereta or requests hy the SEC for additional information, Each of Northeast Utilities and NSTAR shall advise the other
party. prompily aftce it receives notice thereal, of any request by the SEC for the amendment of the Joint Proxy Statement or comments thereon and
respanses thereto or requests by the SEC for additional information, If at any time prior to the Effective Timne any information relating to NSTAR or
Northeast Utilities, or any of their respective affiliates, officers or Trustees, is discovered by NSTAR or Northeast Utitities which should be set forth in an
amcndment or supplement to either the Registration Statement or the Joint Proxy Statement, se that any of such documents would not include any
misstatement of 4 material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading, the party which discavers sueh information shall premptly notify the other parties hereto and an appropriate amendment or
supplement describing such information shall be promptly filed with the SEC, after the other party has had a reasonable opportunity to review and comment
thereon, and, to the extent required by applicable Law, disseminated to either Northeast Utilities Shareholders or NSTAR Shareholders, as applicable.

Section 5,3 Shareholders Meetings,

(a) NSTAR shall take all action necessary in accordance with applicable Lews and the NSTAR Orpanizational Documents to duly give
notice of, convene and hold a meeting of the NSTAR Shareholders, to be held as promptly as practicable after the Registration Statement is declared
effective under the Securities Act, to consider the adoption of this Agreement and the approval of the transactions contemplated hereby, including the
Merger (the “NSTAR Sharcholders® Meeting™). Subject to Section 5.4(b} and (c), NSTAR will, through its Trustees, recommend that the NSTAR
Sharehoiders adapt this Agreement and wilt use reasonable best efforts to salicit from the NSTAR Shareholders proxies in favor of the adoption of this
Apreement and o take all other action necessary or advisable to secure the vote or consent of the NSTAR Shareholders required by the rules of the NYSE
or applicable Laws to obtain such approvals.

(b) Northeast Utilitics shai! take all action necessary in accerdance with applicable Laws and Northeast Utilities Organizational
- Documents to duly give notice of, convene and hold a meeting of the Northeast Utilities Shareholders, to be heid as promptly as practicable after the
Registration Statement is declared effective under the Securities Act, to vote upon the Northeast Utilities Proposal (the “Northeast Utitities Sharcholders’
Meeting™). Subject to Segtion S.4(¢) and (£}, Northeast Utilities will, through s Trustees, recammend that the Northeast Utilitics Shareholders approve the
Northeast Utilities Proposal and will use reasonable best efforts to solicit from the Northeast Utilities Sharcholders proxies in favor of the adoption of this
Agreement and to take all other action necessary or advisable to secure the vote or consent of the Northeast Utilities Sharcholders required by the rules of
the NYSE or applicable Laws to obtain such upprovals.

Section 5.4 Non—Solicitation.

() NSTAR agrees that, except as expressly contemplated by this Agreement, neither it nor any of its Subsidiaries shall, and NSTAR
shall, and shaii cause its Subsidiaries to, cause their respective Representatives not to directly or indirectly (i) initiate. seek, or solicit, or knowingly
encourage or facilitate (including by way of
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furnishing information) any inquiries or the making or submission of any proposal that constitutes, or could reasonably be expected to lead to, an
Acquisition Proposal with respect to NSTAR, (i) participate or engage in discussicns or ncgotiations with, or disclose any non—-public information or data
relating to NSTAR or any of its Subsidiaries or afford access to the properties, books or records of NSTAR or any of its Subsidiaries to any Person that has
made an Acquisition Proposal with respect to NSTAR ar to any Person in contemplation of an Acquisition Proposal with respect to NSTAR, or

{iii) approve, enter into, accept, recommend or endorse, an Acquisition Proposal with respect to NSTAR or enter into any agreement, including any letter of
intent, memorandum of understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement,
partnership agreement or other similar agreement, arrangement or understanding, (A) constituéing or related to, or that is intended o or could reasonably be
expected to lead to, any Aequisition Praposal with respect to NSTAR (other than an Acceptable Confidentiality Agreement permitted pursuant to this
Section 5.4) or (B) requiring, intended to cause, or which could reasonably be expected 1o cause NSTAR to abandon, terminate or fail to consummate the
Merger or any other transaction contempiated by this Agreement (each a “NSTAR Acquisition Agreement™). Notwithstanding anything to the contrary in
this Agreement, priot to obtaining the NSTAR Shareholder Approval, NSTAR and the NSTAR Board may take any actions described in clause (i) of this
Secfion 5.4(a} with respect to a third party if (x) NSTAR receives a written Acquisition Proposal with respect to NSTAR from such third party {and such
Acquisition Proposal was not initiated, sought, solicited, knowingly encouraged or Facilitated by NSTAR or any of ifs Subsidiaries or any of their respective
Representatives) and (y) such proposal constifutes, or the NSTAR Board deternines in pood faith (after consultation with NSTAR s financial advisors and
outside legal counsel) that such proposal could reasonably be expected to lead to, 2 Superior Proposal with respect to NSTAR, provided that NSTAR shall
not deliver any information 1o such third party without entering into a confidentiality agreement on terms no less favorable to NSTAR than the terms of the
Confidentiality Agreement (pravided that any such confidentiality agreement shall not be required to contain eny standstilt agreement ar similar provisions)
{an “Acceptable Confidentiality Agreement™), Nothing contained in this Section 5.4 shall prohibit NSTAR or the NSTAR Board fron taking and
disclosing to the NSTAR Sharehelders a position with respect to an Acquisition Proposal with respect to NSTAR pursuant to Rules 14d-9 and 14e~2(a)
promulgated under the Exchange Act or from making any similar disclosure, in either case to the extent required by applicable Law.

(b} Neither (i) the NSTAR Beard ner any committee thereof shall directly or indirectly (A) withhoid, withdraw (or amend, gualify ar
rrodify in a manner adverse to Northeast Usilities or Merger Sub), or publicly propose to withdraw {or amend, qualify or modify in 2 manner adverse to
Nartheast Utilities or Merger Sub), the approval, recommendation or declaration of advisability by the NSTAR Board or any such committee thereof of this
Agreement, the Merger or the other transactions contemplated by this Agreement. (B) recominend, adopt or approve, or proposc publicly to recommend,
adopt ar approve, any Acquisition Proposal with respect to NSTAR, or (C) fail o reaffirm or re—publish the NSTAR Recommendation within five
(5) Business Days of being requested by Northeast Utilities to do so (any action described in this clause (i) being referred to as & “NSTAR Adverse
Recommendation Change™} nor (if) shali NSTAR or any of its Subsidiaries execute or enter inte 8 NSTAR Acquisition Agreement. For the avoidance of
doubt, a change of the NSTAR Recommendation to “neutral” is 2 NSTAR Adverse Recommendation Change. Notwithstarding the foregoing, at any time
prior to obtaining the NSTAR Shareholder Approval, and subject to NSTAR's compliance at all times with the provisions of this Section 5.4 and
Section 5.3, in response to a Superior Proposal with respect to NSTAR that has not been withdrawn, the NSTAR Board may make a NSTAR Adverse
Recommendation Change; provided, however, that NSTAR shall not be entitled to exercise its right to make 2 NSTAR Adverse Recommendation Change
in response to a Superior Proposal with respect to NSTAR (x) until five (5) Business Days after NSTAR provides written notice to Northeast Utilities {a
“NSTAR Notice™) advising Northeast Utilities that the NSTAR Board or a commitiee thereof has received a Superior Proposal, specifying the material
terms and conditions of such Superior Proposal, and identifying the Person or group making such Superior Proposal, {y} if during such five (5) Business
Day period, Northeast Utilities proposes any alternative transaction (including any modifications to the terms of this Agreement), unless the NSTAR Board
determines in good faith, after good faith negotiations between NSTAR and Nottheast Utilities (if such negotiations are requested by Northeast Utifitics)
during such five (5 Business Day period (after consultation with NSTAR’s financial
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advisors and outside legal counsel and taking into account all financial, legal, and regulatory terms and conditions of such altemative transaction proposal
and expected timing of consummation and the relative risks of non—-consummation of the alternative transaction proposal and the Superior Proposal) that
such alternative transaction proposal is not at least as favorable to NSTAR and its shareholders as the Superior Proposal (it being understood that any
change in the financial or other material terms of a Superior Proposal shall require a new NSTAR Notice and a new five (5} Business Day period under this
Section S.4(b}) and () unless the NSTAR Board. after consultation with outside legal counsel, determines that the failure to make a NSTAR Adverse
Recommendation Change would be inconsistent with its fiduciary obligations (taking into account all financial, legal and regulatory terms and conditions of
the Acquisition Proposal and this Agreement, including any alternative transaction (including any modifications to the terms of this Agreement) proposed
by any other party in respanse o such Superior Proposal, including any conditions to and expected timing of consurmmation, and any risks of
non—censummation, of such Acquisition Proposal).

(¢) Notwithstanding the first sentence of Section 5.4(b), at any time prior to obtaining the NSTAR Sharcholder Approval, and subject to
NSTAR 's compliance at all times with the provisions of this Section 5.4 and Section 5.3, the NSTAR Board may make a NSTAR Adverse
Recommendation Change described in clause (A} of the definition thereof. in response to a material development or change in circumstances occurring or
arising afler the date of this Agreement that was neither known to the NSTAR Board nor reasonably foreseeable at the date of this Agreement, after the
NSTAR Board {i) determines in good faith, afier consultation with its outside legal counsel and any other adviser it chooses o consult, that the failure to
make such NSTAR Adverse Recommendation Change is inconsistent with its fiduciary duties to the sharcholders of NSTAR, (i} determines in good faith
that the reasons for making such NSTAR Adverse Recommendation Change are independent of any pending Acquisition Proposal with respect 1o NSTAR,
and (iii) provides written notice to Northeast Utilities {a “NSTAR Notice of Change™) advising Northeast Utilities that the NSTAR Board is contemplating
making a NSTAR Adverse Recommendation Change and specifying the material facts and information constituting the basis for such contemplated
detennination; provided, however, that (x) the NSTAR Board may not make such a NSTAR Adverse Recormmendation Change until the fifth Business Day
after receipt by Northeast Utilities of the NSTAR Notice of Change and (v) during such five (5) Business Day period, at the request of Northeast Utilities.
NSTAR shall negotiate in good faith with respect to any changes or modifications to this Agreement which would allow the NSTAR Board not to make
such NSTAR Adverse Recommendation Change, consistent with its fiduciary duties.

(d) Northeast Utilities agrees that, except as expressty contemplated by this Agreement, neither it nor any of its Subsidiaries shaii, and
Northeast Utilities shall, and shall cause its Subsidiaries to, cause their respective Representatives not to directly or indirectly (i) initiate, seek, or solicit, or
knowingly encourage or facilitate (including by way of furnishing information) any inquiries or the making or submission of any proposal that constifutes,
or could reasonably be expected to lead to, an Acguisition Proposal with respect to Northeast Utilitics, (ii) participate or engage in discussions or
negotiations with, or disclose any non—public information or data relating to Northeast Utilities or any of its Subsidiaries or afford access to the properties,
hooks or records of Northeast Utilities or any of its Subsidiaries to any Person that has made an Aequisition Proposal with respect to Northeast Utilities or to
any Person in contemplation of an Acquisition Proposal with respect to Northeast Utilities, or {iii) approve, enter into, accept, recommend or endorse, an
Acquisition Proposal with respect to Northeast Utiiities or enter into any agreement, including any letter of intent, memorandum of understanding,
agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar
agreemnent, arrangement or understanding, (A) constituting or related to, or that is intended to or could reasonabiy be expected to lead to, any Acquisition
Praposal with respect to Northeast Utilitees (other than an Acceptable Confidentiality Agreement permitted pursuant to this Section 3.4) or (B} requiring,
intended to cause, or which could reasonably be expected to cause Northeast Utilities to abandon, tenminate or fail to consummate the Merger or any other
transaction contemplated by this Apreement {each a “Northeast Utilities Acquisition Agreement™). Notwithstanding anything to the contrary inthis
Agreement, prior 1o obtaining the Northeast Utilities Shareholder Approval, Northeast Utilities and the Northeast Utilities Board may take any actions
described in clause (i) of this Section 5.4(d) with respect to a third party if
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(x) Northeast Utilities receives a written Acquisition Proposal with respect to Northeast Utilities from such thied party (and such Acquisition Proposal was
not initiated, sought, solicited, knowingly encouraged or facilitated by Northeast Utilities or any of its Subsidiaries or any of their respective
Representatives) and (y) such proposal constitutes, or the Northeast Utilitics Board determines in good faith (after consuitation with its financial advisors
and outside legal counsel) that such proposal could reasonably be expected to lead to, a Superior Proposai with respect to Northeast Utilities, provided that
Northeast Utilities shall not deliver any information to such third party without entering into an Acceptable Confidentistity Agreement (but in relation to
Northeast Utilities rather than NSTAR). Nothing eontained in this Seetion 5.4 shall prehibit Northeast Utilities or the Northeast Utilities Board from: taking
and disclosing to the Northeast Utilities Shareholders a position with respect to an Acquisition Proposal with respect to Northeast Utilities pursuant to Rules
14d—9 and 14e-2(a) promulgated under the Exchange Act or from making any similar disclosure, in either case to the extent required by applicable Law.

(e} Neither (i} the Northeast Utilities Board nor any committee thereof shall directly or indirectly (A} withhold, withdraw {or amend,
qualify or modify in a manner adverse to NSTAR), or publicly propose to withdraw (or amend, qualify or medify in a manner adverse to NSTAR), the
approval, recommendation or declaration of advisability by the Northeast Utilities Beard or any such commitice thereof of this Agreement, the Merger, the
other transactions contemplated by this Agreement or the Northeast Utilities Proposal, (B) recommend., adopt or approve. ot propose pubiicly to
recommend, adopt or approve, any Acquisition Proposal with respect to Northeast Utilitics or {C) fail to reaffirm or re—publish the Northeast Utilities
Recommendation within five {3) Business Days of being requested by NSTAR to do so (any action described in this clause (i) being referred to as a
“Northeast Utilities Adverse Recommendation Change”™) nor (ii) shall Northeast Utilities or any of its Subsidiaries execute or enter into a Northeast
Utilities Acquisition Agreement. For the avoidance of doubt, a change of Northeast Utilities Recommendation to “neutral” is a Northeast Utilities Adverse
Recommendation Chasige. Notwithstanding the foregoing, at any time prior to obtaining the Northeast Utilities Shareholder Approval, and subject to
Northeast Utilities* compiiance at all times with the provisions of this Section 5.4 and Sggtion 5.3, in response to & Superior Proposal with respect to
Northeast Utilities that hias not been withdrawn, the Northeast Utilities Board may make a Northeast Utilitics Adverse Recommendation Change; provided,
Lpwever, that Northeast Utilities shall not be entitled to exercise its right to make a Nertheast Utilitics Adverse Recommendation Change in response 10 a
Superior Proposal with respect to Northeast Utilities (x) until five (5) Business Days after Northeast Utilities provides written natice to NSTAR (a
“Northeast Utilities Notice™) advising NSTAR that the Northeast Utilities Board or a committee thereof has received a Superior Proposal, speeifying the
material terms and conditions of such Superior Proposal, and identifying the Person or group making such Superior Proposal. {y) if during such five
(5) Business Day period. NSTAR proposes any alternative transaction {including any modifications to the terms of this Agreement). unless the Northeast
Utilities Board determines in good faith, after good faith negotiations between Northeast Utilities and NSTAR (if such negotiations are requested by
NSTAR) during such five (3) Business Day period (after consultation with Northeast Utilities® financial advisors and outside legal counsel, and taking into
account all financial, legal, and regulatory terms and conditions of such altemnative transaction proposal and expected timing of consummation and the
relative risks of non—consummatien of the alternative transaction proposal and the Superior Propesal} that such alternative transaction proposal is not at
least as favorable to Northeast Utilities and its shareholders as the Superior Proposal (it being understood that any change in the financial or other material
terms of a Superior Proposal shall require a new Northeast Utilities Notice and a new five (5) Business Day period under this $cction 5.4(g}) and {z) unless
the Northeast Utilities Board, after consultation with outside legal counsel, determines that the failure to make a Northeast Utilities Adverse
Recommendation Change would be inconsistent with its fiduciary obligations (taking into account ajl financial, lega! and regulatory terms and conditions of
the Acquisition Proposal and this Agreement, including any alternative transaction {including any medifications to the terms of this Agreement) proposed
by any other party in response to such Superior Proposal, including any conditions to and expected timing of consummation, and any risks of
non—consurmnimation, of such Acquisition Proposal).

{f) Notwithstanding the first sentence of Section 5.4{¢), at any time priot to ebtaining the Northeast Utilities Sharehoider Approval, and
subject to Northeast Utilities” compliance at all times with the i
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provisions of this Section 5.4 and Section 5.3, the Northeast Utilities Board may make a Northenst Utitities Adverse Recommendation Change deseribed in
clause (A) of the definition thereof, in response to a material development or change in circumstances ocewurring or arising after the date of this Agreement
that was neither known to the Northeast Utilities Board nor reasonably foreseeable at the date of this Agreement, after the Northeast Utilities Board

(i) determines in good faith, after consultation with its outside legal counsel and any other advisor it chooses ¢o consult, that the failurc to make such
Northeast Utilities Adverse Recommendation Change is inconsistent with its fiduciary duties fo the shareholders of NSTAR, (ii) determines in good faith
that the reasons for making such Nertheast Utilities Adverse Recommendation Change are independent of any pending Acquisition Proposal with respect to
NSTAR, and (jif} provides written notice to Northeast Utilities (a “Northeast Utilities Notice of Change”) advising NSTAR that the Northcast Utitities
Board is contemplating making a Northeast Utilities Adverse Recommendation Change and specifying the material facts and information constituting the
basis for such contemplated determination; provided, however, that (x) the Northeast Utilities Board may not make such a Northeast Utilitics Adverse
Recommendation Change until the fifth Business Day afler receipt by NSTAR of the Northeast Utilities Notice of Change and (y) during such five

(5) Business Day period, at the request of NSTAR, Northeast Utilities shall negotiate in good faith with respect to any changes or modifications to this
Agreement which would allow the Northeast Utilities Board not to make such Northeast Utilities Adverse Recommendation Change, consistent with its
fiduciary duties.

(i) The Partics agree that in addition to the obligations of NSTAR and Northeast Utilities set forth in paragraphs (&) through (f) of this
Section 5.4, as promptly as practicable after receipt thereof, NSTAR or Northcast Utitities, as applicable, shall advise Northeast Utilities or NSTAR,
respectively, in writing of any request for information or any Acquisition Proposal witl: respect to such party received from any Person, or any inquiry,
discussions or negotiations with respect to any Acquisition Proposal with respect to such party, and the terms and conditions of such request, Acquisition
Proposal, inquiry, discussions or negotiations, and NSTAR or Northeast Utilities, as applicable, shall promptly provide to Northeast Utilities or NSTAR,
respectively, copies of any written materials received by NSTAR or Nartheast Utilitics. as applicable, in conncetion with any of the foregoing, and the
identity of the Person or group making any such request, Acquisition Proposal or inguiry or with whomn any discussions or negotiations are taking place.
Each of NSTAR and Northeast Utilities agrees that it shall simultancously provide 1o the other any nen—public information concerning itself or its
Subsidiaries provided to any other Person or greup in connection with any Acquisition Proposal which was not previously provided fo the other, NSTAR
and Northeast Utilities shall keep Northeast Utilities and NSTAR, respectively, fully informed of the statas of any Acquisition Proposals {including the
identity of the parties and price involved and any changes fo any material terms and conditions therecf). Each of NSTAR and Northeast Utilitics agrecs not
to relcase any third party from, or waive any provisions of, any confidentiality or standstill agreement to which i is a party.

(h) For purposes of this Agrecment, with respeet a party hereto, “Acquisition Proposal” shall mean any bona fide preposal, offer or
inquiry, whether or not in writing, for any transaction or series of transactions involving the (i} direct or indirect acquisition or purchase of a business or
assets that constitutes twenty percent (20%) or more of the consolidated net revenues, net income of the assets (based on the fair market value thereof) of
such party and its Subsidiaries, taken as a whole, (ii} direct or indirect acquisition or purehase of tweaty percent (20%) or more of any class of equity
securities or capital stock of such party or any of its Subsidiaries whose business constitutes twenty percent (20%) or more of the consclidated net revenues,
net income or assets of such party and its Subsidiarics, taken as a whole, or (iii) merger, consolidation, restructuring, transfer of assets or other busingss
combinaticn, sale of shares of capital stock, tender offer, share exchange, exchange offer, recapitalization, stock repurchasc program or other similar

transaction that if consummated would result in any Person or Persons beneficially owning twenty percent (20%) or more of any class of equity securities of

such party or any of its Subsidiaries whose business constitutes twenty percent (20%) or more of the consolidated net revenues, net income or assets of such
party and its Sibsidiaries, taken as a whole, other than the transactions contemplated by this Agreement. The term “Superior Proposal” shall megn, with
respect to a party hereto, any bona fide written Acquisition Proposal with respect to such party made by a third party to acquire (which term shall include a
parent fo parent merger or other business combination with a similar result),
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directly or indirectly, pursuant to a tender offer, exchange offer, merger, share exchange, consolidation or other business combination, (A} fifty percent
(50%) or more of the assets of such party and its Subsidiaries, taken as a whole, or (B) fifty percent (50%) or more of the equity securitics of such party, in
each case on terms which a majority of the Board of Trustees of such party determines in good faith (after consultation with such party’s financial advisors
and outside legal counsel, and taking into account all financial, legal and regulatory terms and conditions of the Acquisition Proposal and this Agreement,
including any alternative transaction {including any modifications to the terms of this Agreement) propased by any other party in response to such Superior
Proposa, including any conditions to and expected timing of consummation, and any risks 6f non—consumneation, of such Acquisition Proposal} to be more
favorable to such party and its shareholders (in their capacity as sharcholders) as compared to the transactions contempiated herehy and 1o any alemnative
transaction {including any modifications to the terms of this Agreement} proposed by any other party hereto pursuant to this Sgction 5.4

(i) immediately aficr the execution and delivery of this Agreement, cach party hercto will, and will cause its Subsidiaries and their
respective Representatives to, imimediately cease and terminate any existing activities, discussions or negofiations with any parties conducted heretofore
with respect to any possible Acquisition Proposal with respect 1o such party. Each party agrees that it shali (i) take the necessary steps to promptly infonm its
Representatives involved in the transactions contemplated by this Agreement of the obligations undertaken in this Section 5.4 and (if) request each Person
who has herctofore executed a confidentiality agreement in connection with such Person's consideration of aequiring such party or any portion thereof to
return or destroy {(which destruction shall be certified in writing by an exccutive officer of such Person) all confidennal infermarion herctofore furnished to
such Person by or on its behalf,

Section 5.5 Regulatory Approvals; Additional Agreements.

(a) As promptly as practicable foliowing the date of this Agreement, NSTAR and Northeast Utilities each shait file with the United
States Federal Trade Commission (the “FTC™) and the Antitrust Division of the United States Department of Justice (the *“DO.I") Notification and Report
Forms relating to the transactions contemplated herein required by the HSR Act. Witheut limitation of Seetion 5,0(b} belaw, NSTAR and Northeast Utilities
each shall use reasonable hest efforts to obtain early termination of any waiting period under the HSR Act and NSTAR and Northeast Utitities shall each
promptly () supply the other with any information which may be required in order to effectuate such filings and (ii) supply any additional information
which reasonably may be required by the FTC or the DOJ.

{(b) Each of NSTAR and Northeast Utilitics shalf usc reasonable best efforts to file, s soon as practicable after the date of this
Agreement, all other applications. notices, registrations, filings, reporis and other documents required to be filed with any Governmental Entity with respect
to the Merger and the other transactions contemplated by this Agreement (including pre—merger notification forms required by the merger notifieation or
control Laws of any applicable foreign jurisdiction, as agreed to by the parties), including all NSTAR Regulatory Approvals and all Northeast Utilities
Regulatory Approvals. Each of Northeast Utilities and NSTAR shall promptly (i) supply the other with any information which may be required in arder to
effectuate such flings, (if) supply any additional information which reasonably may be required by a Governmental Entity of any jurisdiction and which the
parties may reasonably deem appropriate, and (jii}) subject to applicable legal limitations and the instructions of any (GGovernimental Entity, keep each other
apprised of the status of matters relating to the completion of the transactions contemplated thereby, including prompuly furnishing the other with copies of
notices or ather communications received by the NSTAR or Northeast Utilities, as the case may be, or any of their respective Subsidiaries. from any third
party and/or any Governmental Entity with respect to such transactions. No party shall independently participate in any meeting, or engage in any
substantive conversation, with any Governmental Entity in respect to any such filings, investigation or other inquiry without using reasonable efforts to give
{to the extent feasible and appropriate) the other party prior notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a
reasonable opportunity to attend or participate. The parties will consult and cooperate with one another and permit the other party or its counsel to Feview in
advance any proposed writien eommunication by such party to any Goverminental Entity in connection
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with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of any party in
connection with proceedings under or relating to the HSR Act, the Federal Power Act, other antitrust Laws or any applicable state Laws in conneetion with
the Merger and the other transactions contemplated by this Agreement.

(¢} Each of NSTAR and Northeast Utilities shall {i} give the ather party prompt notice of the commencement or threat of
commencement of any Legal Proceeding by or before any Governmental Entity with respect to the Merger or any of the other transactions contemplated by
this Agreement, (ii) keep the other party informed as to the status of any such Legal Proceeding or threat, and (iii) cooperatc in afl respects with each other
and shall use their respective reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed or averturned
any decree, judgment, infunction or other order, whether temporary, preliminary or pennanent, that is in effect and that prohibits, prevents or restricts
consummation of the Merger or the other transactions contemplated hereby,

(d) Subject to the conditions and upon the terms of this Agrecment, cach of Northeast Utilities and NSTAR shali use reasonable best
efforts (subject to, and in aceordance with, applicable Law) to take promptly, or cause to be taken, all actions, and o do promptly, or cause to be done, and
. to assist and cooperate with the other parties in deing, all things necessary, proper or advisable under applicable Laws to carry out the intent and purposes of
this Agreement and to consummate the Merger and make effective the other transactions contemplated by this A greement. Without limiting the generality
of the Toregoing, subject to the conditions and upon the terms of this Agreement, each party to this Agreement shall (i) reasonably cooperate with the other
party, shall execute and deliver such further documents, certificates, agreements and instruments and shail take such other actions as may be reasonably
requested by the other party to evidence or refiect the transactions contemplated by this Agreement {including the cxecution and delivery of all documents,
certificates, agreements and instruments reasonably necessary for all filings hereunder); (i1) give all notices (if any} required to be made and given by such
party in connection with the Merger and the other transactions contempiated by this Agreement; {iii) use reasonable best efforts to obtain each approval,
consent, ratification, permission, waiver of authorization (inciuding any authorization of a Governmental Entity) required to be obtained from Governmental
Entitics and parties to any material Conlracts required to be obtained {pursuant to any applicable Law or Contract, or otherwise) by such party in connection
with the Merger or any of the other transactions contemplated by this Apreement, including the NSTAR Regulatory Approvals and the Northeast Utilities
Regulatory Approvals (provided, however, that Naortheast Utilities, Merger Sub, Acquisition Suh and NSTAR shall not be required to pay any fees or make
any other payments to any such Person in order to obtain arty such approval, consent, ratification, permission, waiver or authorization {other than normal
filing fees imposed by Law or as contemplated in clause (v) hereof)); {iv) use reasonable best efforts to lift any resiraint, injunction or other legal bar to the
Merger; and {v) with respect to any approval, conscnt, ratification, permission, waiver of authorization required to be obtained from parties to any material
Contracts as provided in clause (iii) hereof, enter into and negotiate commercially reasonable definitive agreements with respecs to such parties to such
material Contracts, o ffer customary fees, discounts and other incentives to such parties on commercially reasonable terms and pay any custemary expenses
incurred in conneetion therewith.

(e} Notwithstanding anything to the contrary contained in this Agreement, (i) neither NSTAR nor Northeast Utilities shall, nor shail it
permit any of its Subsidiaries 1o, without the prior written consent of the other party, divest or hold separate or otherwise take or commit to take any action
that limits its freedom, of aficr the Merger, the freedom of action of Northeast Utilities or any of Northeast Utilities® Affiliates with respect to, orits ability
to retain. NSTAR and NSTAR’s Suhsidiaries, Northeast Utilities or Northeast Utilities' Subsidiaries, or any of the respective businesses, product lines or
assets of Northeast Utilities, NSTAR or any of their respective Subsidiaries or Affiliates. and (if) neither Northeast Utilities nor NSTAR, nor any of their
respective Affiliates, shall be required to divest or hold separate or otherwise take or commit to take any action that limits its freedom of action with respect
to, or its ability to retain, NSTAR and NSTAR’s Subsidiaries, Northeast Utilifies or Northeast Utilities’ Subsidiaries, or any of the respective businesses,
praduct lines or assets of Northeast Utilities, NSTAR or any of their respective Subsidiaries or Affiliates, in each casc if such divestiturc or
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other action with respect thereto would, individually or in the aggregate, reasonably be expected to have a material adverse effect on NSTAR or Northeast
Utilities and their respective Subsidiaries, taken as a whole {provided that for the purpose of determining whether a potential adverse effect would constitute
a material adverse effcet for the purposes hereof, cach of NSTAR or Northeast Utilities and their respective Subsidiaries, taken as a whole, shall be deemed
ta be a consolidated group of entities of the size and scale of NSTAR and Northeast Utifities, together with each of their Subsidiaries, taken as a whole), In
addition, neither Northeast Utilities nor any of its Affiliates shall be under any obligation to take any action under this Section 5.5 if'the FTC or the DOJ
authorizes jis staff to seek a preliminary injunction or restraining order to enjoin consummation of the transactions contemplated by this Agreement or if any
Governmental Entity outside of the United States secks comparable relief under any antitrust Laws.

Section 5.6 NSTAR Share Options.

NSTAR shall take all action required so that, at the Effective Time, each option to purchase NSTAR Common Shares that was granied under
the NSTAR Share Plans (collectively the “NSTAR Share Options”) and that is outstending immediately prior to the Effective Time shall convert into an
option to acquire, on the same ferms and conditions as were applicable to the NSTAR Share Option prior to the merger (after giving effect to any
acceleration of vesting as a result of the transactions contemplated by this Agreement), a number of Northeast Utilitzes Common Shares equal to the preduct
of the number of NSTAR Common Shares subject to the NSTAR Share Option and the Exchange Ratio, rounded down to the nearest whole share of
Northeast Utilities Common Shares, at an exercise price per share of Northeast Utilities Common Shares equal to the quotient obtained by dividing the per
share cxercise price of the NSTAR Share Option by the Exchange Ratio, rounded up fo the nearest whole cent. To the extent that Scetion 409A or
Section 421(a) of the Code applies to any such NSTAR Share Options, the foregoing adjustment will be subject to such modifications, if any, as are
required to cause the conversion contemplated by this Section 5.6 to be made in a manner consistent with Section 409A or Section 421(a) of the Code, as
applicable.

Section 5.7 Employee and Labor Matters.

(a) With respect to the compensation and benefits to be provided after the Effective Time in respect of individuals who are employees
of NSTAR or its Subsidiarics as of the Effective Time (the “NSTAR Employees™ and to individuals who are employees of Northeast Utilities or its
Subsidiarics as of the Effective Time (the “Northeast Utilities Employees™ and, together with the NSTAR Employees, the “Employees”) who are not
represented by a union or labor organization with respect to the terms and conditions of their emnplayment nor employed pursuant fo the terms of a collective
hargaining agreement, NSTAR and Northeast Utilities have agreed that, consistent with the current practices of NSTAR and Northeast Utilities, the
Surviving Company and Northeast Utilities will seek afier the Effective Time to attract and retain superior quality exccutive, managerial, technical and
adriinistrative personnet in every market in which they conduct activities and will generally implement compensation and benefit plans and policies
necessary or appropriate to achieve this objective. It is the specific intention that, in cach of the markess in which they operate, the compensation and benefir
programs of the Surviving Company and Northeast Utilities will be competitive with those provided generally in their industry, both with respect to the type
and varicty of programs as well as the level of benefits afforded.

(b} For all purposes under the employee benefit plans of Northeast Utilities and its Subsidiaries providing benefits to any Employees
after the Effective Time (the “New Plans™), each NSTAR Employee shall be credited with his or her years of service with NSTAR and its Subsidiaries

——————before-the-Effective- Time;and-each-Northeast- Utilities- Employee-shall-be-credited-with-his-arher-yedrs-of service-with Northeast Utilities-and its
Subsidiaries before the Effective Time, to the same extent as such Employee was entitied, before the Effective Time, fo credit for such service under any
similar NSTAR Employee Plan or Northeast Usilities Employee Plan, as applicable; provided, that such service crediting shall not be required (i) to the
extent it would result in a duplication of benefits, nor (ii) to the extent NSTAR Employees and Northeast Utilities Employees are equally affected without
regard to whether employment before the Effective Tifne was with NSTAR and its Subsidiaries
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or Northeast Utilities and its Subsidiaries (for example, in the event a New Plan is adopted for NSTAR Employees and Northeast Utilities Employees under
which no participants receive credit for service before the effective date of the New Plan). In addition, and without limiting the generality of the feregoing
provisions of this paragraph (b): (i) each Employee shall be immediately eligible to participate, without any waiting tiine, in any and all New Plans to the
extent coverage under such New Plan replaces coverage under a comparable NSTAR Employee Plan or Northeast Utilities Employee Plan in which such
Employee participated immediately before the Effective Time (such plans, coitectively, the “Old Plans"}; and (ii) for purposes of each New Plan providing
medical, dental, pharmaceutical and/or vision benefits to any Employee, Northeast Utilities shall cause all pre—existing condition exclusions and
actively—at—work requirements of such New Plan to be waived for such employee and his or her covered dependents, and Northeast Utilities shall cause any
eligible expenses incurred by such Employee and his or her covered dependents during the portion of the ptan year of the Old Plan ending or the date such
employee's participation in the correspending New Plan begins to be taken into account under such New Plan for purposes of satistying all deductible,
coinsurance and maximum out—of-pocket requirements applicable to such employee and his or her eovered dependents for the applicable plan year as if
such amounts had been paid in accordance with such New Plan.

(c) From and after the Effective Time, NSTAR and the Surviving Company shail honor, and sha!l cause their Subsidiaries to honor. in
accordance with ifs terins, each employment, severance and termination agreement, any NSTAR Labor Agreement, or any Northeast Utilities Labor
Agrecment between, on the one hand, NSTAR or Nartheast Utilities, or any of their respective Subsidiaries, and on the other hand any current oz former
9I_fﬁcer, Trustee, member of the board of directors or employee of any such company, to the cxtent such terms are in effect immediately before the Effective

ime.

(d) The provisions of this Section 5.7 shall not be construed 1o prevent the termination of employment of any Employee. or the
amendment or termination of any particular NSTAR Employee Plan or Northeast Utilitics Employee Plan, to the extent permitted by its terrns as in effect
immediately before the Effective Time. Notwithstanding anything in this Agreement to the contrary, no provision of this Agreement is intended to, or does
constitute the establishinent or adoption of, or amendment to any NSTAR Employee Plan or Northeast Utilities Employee Plan, and no person participating
in zny such plan shall have any claim or cause of action, under ERISA or otherwise, in respect of the provisions of this Agreement as it relates to any such
plan or othenwise.

{e) At and after the Effective Time. it shall be the intent of NSTAR and Northeast Utilities, that (subject to obligations under applicable
law and applicable collective bargaining agreements): (i} any reductions in the Employee work force of NSTAR or Northeast Utstitics or any of their
Subsidiaries shall be made on a fair and equitable basis, in light of the circumstances and the objectives to be achieved, giving consideration to previous
work histary, job cxperience and qualifications, without regard to whether amployment before the Effective Time was with NSTAR and its Subsidiaries or
Northeast Utilities and its Subsidiaries, and any Empioyees whose employment is terminated or jobs are eliminated by NSTAR or Northeast Utilities or any
of their Subsidiaries after the Effective Time shall be entitled to participate on a fair and equitable basis in the job opportunity and employment placement
programs offered by NSTAR or Northeast Utilities or any of their Subsidiaries for which they are eligible; and (i) Employees shail be ¢ntitied to participate
in all job training, career development and educational programs of NSTAR and Northeast Utilities or any of their Subsidiaries for which they are eligible,
and shall be entitled to fair and equitable consideration it connection with any job opportunities with NSTAR and Northeast Utilities and theu Subsidiaries,
in cach casc without regard to whether employment before the Effective Time was with NSTAR and its Subsidiaries or Northeast Utilities and its
Subsidiaries,

Section 5.8 Indemnification of Officers and Trustees,

{2) From and after the Effective Time, cach of Nertheast Utilities and the Surviving Company agrees that it shall indemnify, defend and
hold harmiess each present and former trustee, officer and employee of NSTAR or Northeast Utilities, as the case may be, each present and former trustee.
member of the board of
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directors, officer and employee of any of NSTAR s Subsidiaries or Northeast Utilities” Subsidiaries, as the case may be, and any fiduciary under any
NSTAR Employee Plan or Northeast Utilities Employee Plan (in cach case, when acting in such capacity), determined as of the Effcctive Time (the
“Indemnified Parties”), against any costs or expenses (including attorneys’ fees and disbursements), judgments, fines, losses, claims, damages or liabilities
incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or
pertaining to the fact that the Indemnified Party is or was a trustee, officer, employee or fiduciary of NSTAR or Northeast Utilities or a member of the board
of directors, officer, employee or fiduciary of any of their respective Subsidiaries or a fiduciary under any NSTAR Employee Plan or Nertheast Utilities
Employce Plan, as the case may be, whether asserted or claimed prior to, at or after the Effective Time {including with respect to any acts or ornissions in
connection with this Agreement and the transactions and actions contemplated hereby), to the fullest extent that NSTAR or Northeast Utilities, as the case
may be, would have been penmitted under Massachusetts taw and their respective declaration of trust and bylaws (and, to the extent not contrary to
Massachusetts law or its organizational documents, any indemnification agreement) in effect on the date of this Agreement to indemnify such Persen (and
Northeast Utilities or the Surviving Company shall also promptly advance expenses as incurved in advance of any finat disposition of any such claim,
action, suit, proceeding or investigation to the fullest extent that NSTAR or Northeast Utilities, as the case may be, would have been permitted undes
Massachusetts law or its declaration of trust or, with respect to NSTAR, its bylaws {and, to the extent not contrary to Massachusetts law or its organizatioral
documents, any indemnification agreement) in cffect on the date of this Agreement; proyided, however, that the Person to whorn expenses are advanced
provides an undertaking. if and only to the extent required by Massachusests law or the applicable declaration of trust or bylaws (as in effect on the date
hereof), 1o repay such advances if it is ultimately determined that such Person is not entitled to indemnification); and provided, {urther, that any
determination required to be made with respect to whether a trustee’s, officer’s, employee’s or fiduciary’s conduct complied with the standards set forth
under Massachusetts law and the applicable declaration of trust and bylaws {or the applicable organizational documents of a Subsidiary or NSTAR
Employee Plan or Northeast Utilities Employee Plan) shall be made by independent counsel selected by the Indemnified Party. In the event of any claim,
action, suit, proceeding or investigation, (i} neither Northeast Utilities nor the Surviving Company shall settle, compromise or consent 1o the entry of any
judgment in any claim, action, suit, proceeding or investigation (and in which indemnification could he sought by Indemnified Parties hereunder, unless
such settlement, compromise or consent includes an unconditional release of such Indemnified Party from all liability arising out of such claim, action, suit,
proceeding or investigation or such Indemnified Party ofherwise consents in writing, and (ii} the Surviving Company shail cooperate in the defense of such
matter. The parties agree that this Seetion 5.8(a} does not purport to limit any rights that any Indemnified Party may have under any employment agreement,:
indemnification agreement, NSTAR Employee Plan or Northeast Utilities Employee Plan in effect on the date of this Agreement and disclosed to either
partly prior to the execution hereaf, which provisions shall not be amended, repealed or otherwise in any manner that would materially adversely affect the
rights thereunder of any such individual,

(b} From and after the Effective Time, Northeast Utilities shall, and skall cause the Surviving Company to, honor all rights to
exculpation, indemnifieation and advancement of expenses now existing in favor of the current or former trustees, officers or cmployees, as the case may
be, of NSTAR, Northeast Utilities or their respcctive Subsidiaries as provided in their respective declaration of trust, ecrtificates of incorporation er by—laws
or other organizational documents or in any agreement to which NSTAR, Northeast Utilities or any of their respective Subsidiaries is a purty, which rights
shall survive the Merger and shall continue in full force and effect to the extent permitted by Law, For a period of six (6) years from the Effective Time,
Northeast Utilities shall, and shall cause the Surviving Company to, maintain in effect the exculpation, indemnification and advancement of expenses
provisions of NSTAR s, Northeast Utilities® and any of their respective Subsidiary’s declaration of trust, certificate of incorporation and bylaws or similar
organization documents in effect immediately prior to the Effective Time or in any indemnifieation agreements of NSTAR, Northeast Utilities or their
respective Subsidiaries with any of their respeetive trustees, members of the board of directors, officers or employees in effect immediately prior to the

Effective Time, and shall not amend, repeal or otherwise modify any such provisions in any manner that would adversely altect the nights therguniderof any
individuals who
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immediately before the Effective Time were current or former trustees, members of the board of directors, officers or employees of NSTAR, Northeast
Utilities or any of their respective Subsidiaries; provided. however, that all rights to indemnification in respect of any claim, action, suit, proceeding or
investigation pending or asserted or any claim inade within such period shall continue until the disposition of such claim, action, suit, proceeding or
investigation or resolution of such claim, action, suit, proceeding or investigation, From and afier the Effective Time, Northeast Utilities shall assume, be
jointly and severally lable for, and honor, guaranty and stand surety for, and shall cause the Surviving Company and its Subsidiaries 1o honor and perform,
in accordance with their respective terms, each of the covenants contained in this Section 5.8 without limit as to time.

(<) The Surviving Company shall, in its sole discretion, either (i) continue to maintain in effect for a period of at least six (6) years from
and after the Effective Time for the Persons who, as of the date of this Agreement, are covered by NSTAR's directors’ and officers” liability insurance and
fiduciary liability insurance (collectively. “D&O Insurance™) D&O [nsurance with recognized insurance companies and with rerms, conditions, retentions
and levels of coverage at least as favorable as provided in NSTAR’s existing policics as of the date of this Agreement, or, if such insurance is unavailable,
the Surviving Company {or its successor) sha!l purchase the best available D&Q Insurance from a recognized insurance company for such six—year period
with terms, conditions, retentions and with levels of coverage at least as favorable as provided in NSTAR's existing policies as of the date of this
Agreement, or (ii) ebtain and fully pay for “tail” insurance policies with a claims period of at least six (6} years from and after the Effective Time with
recognized insurance companies for the Persons who, as of the date of this Agreement, arc covered by NSTAR’s existing D&O Insurance, with terms,
conditions, retentions and levels of coverage at ieast as favorable as NSTAR s existing D&O Insurance with respect to matters existing or occurting at or
prior to the Effective Time (including in connection with this Agreement or the transactions or actions contemptated hereby), with respect to NSTARs
D&O Insurance.

{d) If Northeast Utilities or the Surviving Company or any of their respective successors or assigns (i) shall consolidate with or merge
into any other corparation or Entity and shall not be the continuing or Surviving Company or entity of such consolidation or merger or (i) shall fransfer all
or substantiaily all of its properties and assets to any individual, corporation or other Entity, then, and in cach such case, proper provisions shall be made so
that the successors and assigns of Northeast Utilities or the Surviving Company shall assume all of fhe obligations sct forth in this Section 5.8,

(€) The provisions of this Section 5.8 are infended to be for the benefit of, and shall be enforceable by, each of the Indannified Parties
and their respective successors, heirs and legal representatives, shall be binding on all successers and assigns of Northeast Utilities and the Surviving
Company and shall not be amended in any manner that is adverse to the Indemnified Parties (including their successors, heirs and legal representatives)
without the written consent of the Indemnified Party (including its successors, heirs and legal representatives) affected thereby.

() The rights of the Indemnified Parties under this Section 5.8 shall be in addition to any rights such Indemnified Parties may have
under the NSTAR Organization Documents or the comparable documents of any of NSTAR's Subsidiaries, or under any applicable Contracts or Laws in
effect on the dare of this Agreement and, in the case of such documents and Confracts, disclesed to Noriheast Utilities prior to the execution hereof, and
Northeast Utilities shall, and shali cause the Surviving Company to, honor and perform under all indemnification agreements entered into by NSTAR or any
of its Suhsidiaries in effect on the date of this Agreement and disclosed to Northeast Utilities prior to the execution hereof.

Section 5.9 Public Disclosure.

The initial press release relating to this Agreement shall be a joint press release and thereafter Northeast Utilities and NSTAR shall consult with
each other before issuing, and provide each other the reasonable opportunity to review and comment upon, any press release or other public statements with
respect to the Merger or the other transactions contemplated by this Agreement; provided, however, that no such
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consuttation shatl be required if, prior to the date of such release or public statement, a NSTAR Adverse Recommendation Change or 2 Northeast Utilitics
Adverse Recommendation Change shall have occurred in compliance in all respects with the terms of Section 5.4 of this Agreement. No provision of this
Agreement shall prohibit cither NSTAR or Northeast Utilities from issuing any prcss release or public statement in the event of a NSTAR Adverse
Recommendation Change or a Northeast Utilities Adverse Recommendation Change in compliance in all respects with the terms of Section 3.4 of this
Agreement.

Section 5.10 NYSE Listing of Additional Shares,

Northeast Utilities shall, prior to the Closing Date and in accordance with the requirements of the N'YSE, use its reasonable best efforts to file
with the NYSE a subsequent listing application (“Subsequent Listing Application™) covering the Northeast Utilities Common Shares to be issued to
NSTAR Sharcholders pursuant to this Agreement.

Section 5,11 Takeover Laws,

If any Takcover Law may become, or may purport fo be. applicable to the wransactions contemplated in this Agrecment, cach of Northeast
Utilities and NSTAR and the members of its Board of Trustees. 1o the extent pennissiblc under applicable Laws, will grant such approvals and take such
actions, in accordance with the terms of this Agreement, as are necessary so that the Merger and the other transactions contemplated by this Agreement may
be consummated as promptly as practicable, and in any event prior to the Termination Date, o the terms and conditions contempiated hereby and
otherwise, ta the extent permissible under applicable Laws. act to eliminate the effect of any Takeover Law on any of the transactions contemplated by this
Agreement,

Section 5.12  Section 16.

Northeast Utilities shall, prior to the Effective Time, eause Northeast Utilitics’ Board of Trustees to approve the issuance of Northeast Utilities
equity sceurities in connection with the Merger with respect to any employees of NSTAR who, as a result of their relationship with Northeast Utilities as of
or following the Effective Time, are subject or will become subject to the reporting requirements of Section 16 of the Exchange Act to the extent necessary
for such issuance to be an exempt acquisition pursuant to SEC Rule 16b—3. Prior to the Effective Time. the Board of Trustees of NSTAR shall approve the
disposition of NSTAR equity securities (including derivative securities) in connection with the Merger ly those Trustees and officers of NSTAR subject to
the reporting requirements of Section 16 of the Exchange Act to the extent necessary for such disposition to be an exempt disposition pursuant to SEC Rule
16b-3.

Section 5,13  Notice of Changes,
Each of NSTAR and Northeast Utilities shall give prompt written notice to the other {and will subsequently keep the other informed on a

current basis of any developments related to suck nolice) upon its becoming aware of the occurrence or existence of any fact, event or eircumstance that is
reasonably likely o result in any of the conditions set forth in Article Y1 not being able to be satisfied prier to the Termination Date.

Section 5.14  Standstill Agreemnents; Confidentiality Agreements,

During the period from the date of this Agreement through the Effective Time, neither Northeast Utilities nor NSTAR shall terminate. amend,
modify or waive any provision of any confidentiality or standstill agreement to which it or any of its Subsidiarics is a party. Duzing such period, NSTAR,
Northeast Utilities or its applicable Subsidiary, as the case may be, shall enforce, to the fullest extent pernitied under applicable Law, the provisions of any
such agreement.
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Section 5.15 Tax Matters.

Each party shall, both prior to and following the Effective Time, cooperate with the other parties, and use its reasonable best ciforts, to cause
the Combination to qualify as a “reorganization” within the meaning of Section 368(a) of the Code {the “Intended Tax Treatment”), including
(a) reasonably refraining from any action that such party knows, or 18 reasonably expected to know, is reasonably likely to prevent the Intended Tax
Treatment, (b} executing such amendments to this Agreement as may be reasonably required in order to obtain the Intended Tax Treatment (it being
understood that no party will be required o agree to any such amendment that it determines in good faith is reasonably likely to materially adversely affect
the value of the Combination to such party or its shareholders), and {c) using its reasonable best efforts to obtain the opinions referred to in Sections 6.2(¢)
and 6.3(e), and any tax opinions required to be filed with the SEC in connection with the filing of the Registration Statement, inctuding by executing
customary letters of representation.

Section 5.16 Dividends.

(a) After the date of this Agrecment, in accordance with Sections 4.1(b)({){1) and 4.2(b)(i)(1). cach of NSTAR and Nostheast Utilitics,
respectively, shall have the right to take any action deemed necessary by such party to ensure that holders of a NSTAR Common Share and Northeast
Utilities Common Share, respeetively, shall not receive twao dividends, or fail to receive one dividend, for any single calendar quarter with respect to each
N3TAR Common Share or Northeast Utilitics Corminon Share, and each of NSTAR and Northeast Utilitics shall cooperate with the other in respect of the
payment of dividends with respect 1o each NSTAR Common Share and the Northeast Utilities Common Share and the record dates and payment dates
relating thereto in order to achicve the foregoing.

(b) To the extent permitted by applicable law and consistent with the fiduciary dutics of the Trustces of Northcast Utilitics, Nottheast
Utilities shall take all actions necessary so that the first quarterly dividend paid per Northcast Utilities Comsmon Share after the Effective Time multiplied by
the Exchange Ratio and rounded to the nearest cent is at least equal to the amount per NSTAR Common Share of the most recent quarterly dividend paid by
NSTAR prior to the Effective Time.

ARTICLE VI

CONDITIONS TO THE MERGER
Section 6.1 Conditious to Each Party’s Obligation.

The respective obligations of NSTAR, Northeast Utilities and Merger Sub to consummate the Merger are subject to the satis faction or, to the
extent permitted by Law, the waiver by each party on or prior to the Effective Time, of each of the following conditions:

(a) The NSTAR Shareholder Approval shall have been obtained;

{b) The Northeast Utitities Shareholder Approval shall have been obtained:

{c) No provision of any applicable Law and no Order (preliminary or otherwise) shali be in effect that prohibits the consummation of
the Merger or the other transactions contemplated by this Agreement;

{d) The Registration Statement shall have become effective under the Securities Act and no stop order suspending the use of the
Registration Statement ot the Joint Proxy Statement shall have been issued by the SEC or any state securitics administrator nor shall proceedings seeking a
stop order have been initiated or, to the knowledge of NSTAR or Northeast Utilities, as the case may be, be threatened by the SEC or any stale securities
administrator;
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(e) Northeast Utilities shall have filed with the NYSE the Subsequent Listing Application with respect to the Northeast Utilities
Common Shares issued or issuable pursuant to tis Agreement and such Northeast Utilities Comman Shares shall have been approved and authorized for
fisting on the NYSE, subject to official notice of issuance; and '

() The NSTAR Regulatory Approvals and the Northeast Utilities Regulatory Approvals shail have been obtained {including, in cach
case, the expiration or termination of the waiting periods (and any extensions thereof) under the HSR Act applicable to the Merger and the transactions
contemplated by this Agreement) and have become Final Orders and such Final Orders shall not impose terms or conditions that, individually or in the
aggregate, could reasonably be expected to have a material adverse effect on (i) NSTAR and its Subsidiaries taken as a whole or (i) Nostheast Utilities and
its Subsidiaries taken as a whole, provided that for the purpose of determining whether such terms and conditions could have a material adverse effect for
the purposes of this Section 6, 1{f}, each of NSTAR or Northeast Utilities and their respective Subsidiaries, taken as a whole, shali be deemed to be a
consolidated group of entities of the size and scale of NSTAR and Northeast Utilities, together with each of their Subsidiaries, taken as a whole. As used in
this Agreement, a “Final Order” means an action by the relevant Governmental Entity that has not been reversed, stayed, enjoined, set aside, annuiled or
suspended, with respect to which any waiting period prescribed by Luw before the transactions contemplated hereby may be consummated has expired, and
as to which all conditions to the consumnmation of such transactions prescribed by applicable Law, regulation or order have been satisfied.

Section 6.2 Additional Conditions to Northeast Utilities’ and Merger Sub’s Obligatiens,

The respective obligations of Northeast Utilities and Merger Sub to consummate the Merger are subject to the satisfaction or, to the extent
permitted by Law, the waiver by Northeast Utilities and Merger Sub on or prior to the Effective Time of cach of the following conditions:

(a) NSTAR shall have performed or complied in all material respects with all of its covenants, obligations or agreements required to be
performed or complied with under this Agreement prior to the Effective Time;

(b} The representations and wartanties of NSTAR set forth in Sgetion 2.4 shall be true and correct with respect to those items that are
qualified by “materiality” and shall be true and correct in all espects with respect to those matiers that are not so qualified except, in each case, for any
inqccuracics that are. individually or in the aggregate, de minimis in nature, in each casc both when made and at and as of the Effective Time, as if made at
and as of such time (except to the extent expressly made as of an easlier datc, in which case as of such date). The representations and warrantics of NSTAR
sot forth in this Agreement (other than those set forth in Section 2.4}, shall be true and correct both when made and at and as of the Effective Time, as if
made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such date), except where the failure of such
representations and warrarties to be so true and correct {without giving effect to any limitation as to “materiality,” “NSTAR Material Adverse Effect” or
similar qualification set forth therein} would not reasonably be expected to have, individually or in the aggregate, a NSTAR Materiat Adverse Effect;

{c} Northeast Utilities shall have received a certificate from a duly authorized officer of NSTAR certifying as to the matters set forth in
paragraphs (a) and (b) of this Sgetion 6,2;

individually or in the aggregate, has had, or would reasonably be expected to have, individually or in the aggregate, a NSTAR Material Adverse Effect;

{e) Northeast Utilities shall have received a written tax opinion from Skadden, Arps, Slate. Meaghet & Flom LLP, in form and
substance reasonably satisfactory 1o Northeast Utilities, to the effect that the
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Combination will qualify as a “reorganization” within the meaning of Section 368(a) of the Code {the “SASMF Tax Opinion™); it being understood that in
rendering such opinion, Skadden, Arps, Slate, Meagher & Flom LLP shall be entitled to rely upon customary representations provided by the relevant
parties; and

() Northeast Utilities shall have received a copy of the Ropes & Gray Tax Opinion.

The feregoing conditions are for the sole benefit of Northeast Utilities and Merger Sub and may, subject to the icnns of this Agreement, be
waived by Northeast Utilities and Merger Sub, in whote or in part at any time and from time to time, in the sole discretion of Northeast Utilities and Merger
Sub. The failure by Northeast Utilities and Merger Sub at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right
and each such right shall be deemed an ongoing right which may be asserted at any time and from time (o me prior to the Effective Time.

Section 6.3  Additional Conditions to NSTAR's Obligations.

The oblipations of NSTAR to consummate the Merger are subject to the satisfaction or, to the extent permitted by Law, the waiver by NSTAR
on or prior to the Effective Time of each of the foilowing conditions:

] (a) Each of Northeast Utilitics and Merger Sub shall have performed er complied in all material respects with its respective covenants,
obligations or agreements required to be performed or complied with under this Agreement prior to the Effective Time;

{b) The representations and warranties of Northeast Utilities set forth in Sgetion 3.4 shall he true and correct with respect to those itcms
that are qualified by “materiality’” and shall be true and correct in ali material respects with respect to those matters that are not so qualified, in each case
both when made and at and as of the Effective Time, as if made at and as of such time (except to the extent expressly made as of an carlier date, in which
case as of such date). The representations and warranties of Northeast Utilities set forth in this Agreement (other than those set forth in Scetion 3.4) shall be
truc and carrect both when made and at and as of the Effective Time, as if made at and as of such time (except to the extent expressly made as of an carlier
date, in which case as of such date), except where the failure of such representations and warranties to be so true and correct (without giving effect 1o any
limitation as to “materiatity,” *Northeast Utilities Material Adverse Effect” or similar quaiification set forth therein) would not reasonably be expected to

“have, individually or in the aggregate. a Northeast Utilities Materia! Adverse Effect;

{¢) NSTAR shal! have received a certificate from a duly autherized officer of Northeast Utilities as to the maners set forth in paragraphs

{a) and (b) of this Section 6.3;

(<) Since the date of this Agreement, there shail not have been any change, effect, event, development, condition or occurrence that,
individua{ly or in the aggregate, has had, or would reasonably be expected to have, individually or in the apgregate, a Northeast Utilities Material Adverse
Effect;

{e)} NSTAR shall have received a written tax opinion from Ropes & Gray LLP, in form and substance reasonably satisfactory to
NSTAR. to the effect that the Combination will qualify as a “reorganization” within the meaning of Section 368(a) of the Code (the “Ropes & Gray Tax

Opinion™); it being understood that in rendering such opinion, Ropes & Gray LLP shall be entitled to rely upon cusiomary representations provided by the
relevant parties; and

(f) NSTAR shaii have received a copy of the SASMF Tax Opinion.

The foregoing conditions are for the sole benefit of NSTAR and may, subject to the terms of this Agreement, be waived by NSTAR, in whele
or in part at any time and from time to time, in the sole discretion of NSTAR. The failure by NSTAR at any time to exercisc any of the foregoing rights shall
not be decmed a waiver of any such right and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time
prior to the Effective Time.
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ARTICLE VI
TERMINATION

Section 7.1 Termination.

This Agreement may be terminated prior to the Effective Time, whether before or after adoption of this Agreement by NSTAR Shareholders or
approvai of the Northeast Utilities Proposal by the Northeast Utitities Shareholders, in the following circumstances:

(a) by mutual written consent of Northeast Utilities and NSTAR;

(b) by either Northeast Utilitics or NSTAR if:

(i) the Merger shail not have been consummiated on or prior to date tweive (12 ) months from signing date {the
“Termination Date™); provided, however that if all of the conditions to Closing shall have been satisfied or shall be then capable of being
satisfied (other than the conditions set forth in Sgction 6.1(c) and Section 6.1(f}), the Termination Date may be extended by Northeast Utilities
or NSTAR from time to time by written notice to the other party up fo a date not beyond the 18—month anniversary of the date hercof, any of
which dates shall thereafter be deemed to be the Termination Date; and provided, farther that the right to terminate this Agreement under this
Section 7. 1(b)(i} shall not be available to any party whose action or failure to act has been the primary cause of the failure of the Merger to
occur on or before such date and such action or failure to act eonstitutes a breach of this Agreement by such party;

(ii) a court of competent jurisdiction or other Governmental Entity shall have issued a final and nonappealable Order, or
shall have taken any other action, having the effect of permanently restraining, enjoining or otherwise prohibiting the Merger; provided the
right to terminate this Agreement under this Section 7. 1{b¥(i{) shall not be available to any party whose failure to perform any of its obligations
pursuant to Sgetion 5.5 resulted in the entry of the Order or the taking of such other action;

(iii) the required approval of NSTAR Shareholders contemplated by this Agreement at the NSTAR Sharcholders’ Meeting
{or at any adjournment thereof) shall not have heen obtained; provided, howeyer, that the right to terminate this Agreement under this
i 1(B)(iii} shall not be available to NSTAR where the failure to obtain the required approval of the NSTAR Shareholders shall have
been caused by the action or failure to act of NSTAR and such action or failure fo act constitutes a material breach by NSTAR of this
Agreement; of

(iv) the required approval of the Northeast Utilities Shareholders contemplated by this Agreement af the Northeast Utilities
Shareholders’ Meeting {or any adjournment thereof) shall not have been obtained; provided, however, that the right to terminate this Agreement
under this Section 7.1{b)(iv] shall not be availahle to Northeast Utilities where the failure to obtain the required approval of the Northeast
Utilitics Sharcholders shall have been caused by the actions or failure to act of Northeast Utilitics and such action or failure to act constitutes a

material breach by Northeast Utilitics of this Agrecment. ‘ ;

(c) by Northeast Utilities:
{i) at any time prior to the Effective Time. if any of NSTAR’s covenants, representations or warranties contained in this
Agreement (other than those set forth in Section 5.4) shall have been breached or, any of NSTAR’s representations and warranties shatl have
becoime unirue, such that any of the conditions set forth in Section 6.2(a), Section 6.2(b), or Section §.2{¢) would not be satisfied, and such
breach (A} is incapable of being cured by NSTAR or (B) shall not have been cured within sixty (60) days of receipt by NSTAR of written
notice of such breach describing in reasonable detail such breach;
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{ii} if the Board of Trustecs of NSTAR or any cormitice thereof {A) shall make a NSTAR Adverse Recommendation
Change, (B) shall approve or adopt or recommend the approval or adoption of any Acquisition Praposal with respect to NSTAR or the
execution of a definitive agreement with respect te an Acquisition Proposal with respect to NSTAR (other than any confidentiality agreement
permitied by Section $.4(a}). (C) shall not include the NSTAR Recommendation in the Joint Proxy Statement, o (D) shall resolve, agree to.
publicly propose to or allow NSTAR to publicly propose to take any of the actions in clauses {A) through (C) of this i RN

(iii) If NSTAR materially breaches Sgction 5.4; or
(iv) at any time priot to obtaining the Northeast Utilities Shareholder Approval, upon a Northeast Utilities Adverse
Recommendation Change or in order to enter into a definitive agreement with respect to a Superior Proposal, in each casc, if Northeast Utiiities

has complied with its obligations under Section 5.4 and, in connection with the termination of this Agreement, Northeast Uhilities pays
ta NSTAR in immediately available funds the Termination Fee required to be paid by Sgction 7.3(bi},

{d) by NSTAR:

(i) at any time prior o the Effective Time, if any of Northeast Utilities” or Merger Sub’s covenants, represertations or
warTanfies contained in this Agreement shall have been breached or, any of Northeast Utilities’ and Merger Sub's representations and
warranties shall have become unitue, such that any of the conditions set forth in Section 6.3(a), Section 6.3(b) or Scetion 6.3(c} of this
Agreement would not be satisfied, and such breach (A} is incapable of being cured by Northeast Utilities or Merger Sub, as the case may be, or
(B3 shall not have been cured within sixty (60) days of receipt by Northeast Utilities of written notice of such breach describing in reasonable
detail such breach;.

(ii) if the Board of Trustees of Northeast Utilities, or any committee thereof {A) shall make a Northeast Utilites Adverse
Recommendation Change, (B) shall approve or adopt or recomimend the approval or adoption of any Acquisition Proposal or the excoution of a
definitive agreement in connection with an Acquisition Proposal (other than any confidentiality agreement permifted by Section 5.4(d}),
{C) shall not include the Northeast Utilities Recommendation in the Joint Proxy Statement or (D) shall resoive, agree to. publicly propose to or
allow Northeast Utilities to pubkicty propose to take any of the actions in elauses (A)~C} of this Section 7.1(d)(ii);

(iii) if Northeast Utilities materially breaches Section 5.4: or

(iv) at any time prior to obtaining the NSTAR Shareholder Approval, upon a NSTAR Adverse Recommendation Change or
in order to enter into a definitive agreement with respect to a Superior Proposal, in each case, if NSTAR has complicd with its obligations urder
Scction 5.4 and, in connection with the termination of this Agreement, NSTAR pays to Northeast Utilities in immediately available funds the
Termination Fee required to be paid by i ii

Section 7.2 Effect of Termination.

In the event of the termination of this Agreement as provided in Section 7.1 of this Agreement, this Agreement shall be of no further force or

_cffect; provided, Tiowever, ihat (@) this SEction 7.2, Seetion 7.y and Article VITTof This Agreement shallsurvive the-termination-of this-Agreementand-shall——-—————
remain i full force and effect and (b) the termination of this Agreement shall not relieve any party frem any liability or damages for any intentional breach =~
of any provision contained in this Agreement or fraud.

Section 7.3 Expenses; Termination Fees,

{a) Expenses. Except as sct forin in this Segtion 7,3, fees and expenses incurred in connection with this Agrecment and the transactions
eantemplated hereby shall be bome solely and entirely by the party incurring such expenses, whether or nat the Merger is consummated.
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(b) Texmination Fee.

(D) In the event that (A) this Agreement is terminaied by NSTAR pursuant to Section 7. 1{d)(ii) or Section 7. 1{d)(iii} or (B)
this Agreement is terminated by Northeast Utilities pursuant to Segtion 7.1{c)(iv), then Northeast Utilitics shall pay to NSTAR the Termination
Fee (X} as promptly as possible (but in any event within three (3) Business Days}) following such termination in the case of a termination
pursuant to clause (A) above, or {Y} upon termination of this Agreement in the case of a termination pursuant to clause {B) above and (Z) the
Expenses no later than three (3) Business Days afier receipt of documentation supporting such Expenses.

_(it) In the event that {A) this Agreecment is terminated by Nertheast Utilities pursuant to Secfion 7.1¢¢)ii} or
Sectipn 7. 1(c)(iii) or (B} this Agreement is terminated by NSTAR pursuant to Sectien 7.1(d)(iv), then NSTAR. shall pay to Northeast Utilitics
‘the Termination Fee (X) as prompily as possible (but in‘any event within three (3) Business Days) foliowing such termination in the case of a
termination pursuan: to clause (A) above, or (Y) upon termination of this Agreement in the case of a termination pursuant to clause {B) above
and (Z) the Expenses no later than three {3) Business Days after receipt of documentation supporting such Expenses.

(iif) In the event that, prior to the NSTAR Sharehoiders’ Meeting, an Acquisition Proposal with respect to NSTAR is
publicly preposed or publicly disclosed and this Agreement is terminated by Northeast Utilities or NSTAR pursuant to Section 7. L{b)(ii), then
NSTAR shall pay to Northeast Utilities the Expenses no later than three {3) Business Days after receipt following termination of documentation
supporting such Expenses. 1f, concurrently with or within nine (9) months after any such termination described in the immediately preceding
sentence, NSTAR enters into a definitive agreement with respect to, or otherwise consummates, any Acquisilion Proposal with respect to
NSTAR (substituting fifty percent {50%) for the twenty percent (20%) threshold set forth in the definition of “Acquisition Proposal” for al
purposes under this Section 7.3(b)(iii)), then NSTAR shall pay to Northeast Utilities the Termination Fee as promptly as pessible (but in any
event within three (3} Business Days) following the earlier of the entry into such definitive agreement or consummation of such Acquisition
Proposal.

(iv) In the event that, prior to the Northeast Utilities Sharcholders™ Meeting, an Acquisition Proposal with respect to

Northeast Utitities is publicly proposed or publicly disclosed and this Agreement is terminated by Northeast Utilities or NSTAR pursuant to

i iv), then Northeast Utilities shall pay to NSTAR the Expenses no later than three (3) Business Days afier ceceipt following
termination of documentation supporting such Expenses. If, concurrently with or within nine {9} months after any such termination described in
the immediately preceding sentence, Northeast Utilitics enters into a definitive agreement with respect to, or otherwise consumimates, any
Acquisition Proposal with respeet to Northeast Utilities {substituting fifty percent (50%) for the twenty percent (20%) threshold set forth in the
definition of “Acquisition Proposal™ for all purposes under this Section 7.3(b)(iv)). then Northeust Utilities shalt pay 10 NSTAR the
Termination Fee as promptly as possible (but in any event within three {3} Business Days) following the earlier of the entry into such definitive
agreement or consutmmation of such A cquisition Proposal.

{v) In the event that, (A} an Acquisition Proposal (1) with respect to NSTAR has been publicly proposed or publicly

disclosed on or prior to the date of the NSTAR Sharcholder Approval (and not abandoned or withdrawn by such datc) and such NSTAR
Shareholder Approval is obtained or {2} is publicly propesed or publicly disclosed following the NSTAR Shareholder Approval and, in each

—zase, heredller this Agresment i terminated by either NSTAR or Northeast Utitities-pursuant-to-Section Z 1bi(H-and-(B)-concurrently-with-or-—————
within nine (9} months afler any such termination described in the imiiediately Preceding clatsé’ (A). NSTAR ériters ifito a définitive agreettient R
with respect to, or otherwise consummates, any Acquisition Proposal with respect to NSTAR (substitwing fifty percent (50%) for the twenty
percent (20%) threshold set forth in the definition of “Acquisition Proposal™ for all purposes under this Sgetion Z.3(b1(vY), then NSTAR shall
pay to Noriheast Utilities (X} the Termination Fee as promptly as possible (but in any event within three {3} Business Days)
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foilowing the easlier of the entry into such definitive agreement or consummation of such Acquisition Proposal and {Y)) the Expenses no later
than three (3) Business Days after receipt of documentation supporting such Expenses.

{vi) In the event that, (A) an Acquisition Proposal (1) with respect to Northeast Utilities has been publicly proposed or
publicly disclased on or prior to the daic of the Northeast Utilities Shareholder Approval (and not abandoned or withdrawn by such date) and
such Northeast Utilities Shareholder Approval is obtained or {2} is publicty proposed or publicly disclosed following the Northeast Utilities
Shareholder Approval and, in each case, thereafter this Agreement is terminated by either NSTAR or Northeast Utilities pursuant to
Section 7.1, and (B} concurrently with or within nine {9) months after any such terinination described in the immediately preceding clause
{A), Northeast Utilitics enters into a definitive agreement with respect to, or othcrwise consurmmaies, any Acquisition Proposal with respect to
Northeast Utilities (substifuting fifty percent (50%) for the twenty percent (20%) threshald set forth in the definition of “Acquisition Proposal™
for all purposes under this Section 7.3{b3(vi}}, then Northeast Utilities shall pay to NSTAR (X) the Termination Fee as promptly as possible
(but in any event within three (3) Business Days) following the earlier of the eniry into such definitive agreement or consummation of such
Acquisition Proposal and (Y) the Expenses no later than three (3) Business Days afier receipt of documentation supporting such Expenses.

(vii} As used in this Agreement, “Termination Fee” shall mean $135,000,000. As used in this Agreement, “Expenses”
shall mean documented out of pocket fees and expenses incurred or paid by or on behalf of the party receiving payment thereof and its
Affifiates in connection with the Merger or the other ransactions contemplated by this Agreement, or related to the authorization, preparation,
negotiation, execution and performance of this Agreement, in each case including all documented fees and expenses of law firms, commereial
banks, investment banking firms, financing sources, accountants, experts and consultants to such party and its AfTiliates; provided, that the
aggregate amount of Expenses payable shall not exceed $35,000,000.

(viii} Upon payment of the Termination Fee and the Expenses, as applicable, the paying party shall have no further liability
with respect to this Agreement or the transactions contemplated hereby to the other party (provided, that nothing herein shall release any party
from ¥ability for intentional breach or fraud). The parties acknowledge and agree that in no event shall either party be required to pay the
Terminasion Fee and the Expenses, as applicable, on more than one occasion.

ARTECLE VIH
MISCELLANEOUS PROVISIONS

Section 8.1 Amendment,

At any time prior to the Effective Time, any provision of this Agreement may be amended (whether before or after any required approval by

NSTAR Shareholders or Northeast Utilities Shareholders) if, any only if, such amendment or waiver is in writing and signed by Northeast Utilities,
NSTAR, Acquisition Sub and Merger Sub; provided, however, that after the receipt of NSTAR Sharcholder Approval or Northeast Utilities Shareholder
Approval, no amendment shall be made which by applicable Laws or the rules of the NYSE requires further approval of NSTAR Sharcholders or Northeast
Utilities Shareholders without the further approval of such shareholders.

Section 8.2 Waiver.

{a) No failure on the part of any party to exercise any power, right, privilege or remedy under this Agreement, and no delay on the part

of any party in exercising any power, right, privilege or remedy under this Agrcement, shall operate as a waiver of such power, right, privilege or remedy;
and no single or partial exercise of any such power, right, privilege or remedy shall preciude any other or further exercise thergof or of any other power,
right. privilege or remedy.
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' * {b) No party shall be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege or remedy under
this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly sct forth in a written instument duly executed and delivered
on behalf of such party; and any such waiver shall not be applicable or have any effect except in the specific instance in which it is given.

Section 8.3 No Survival of Representations and Warranties.

None of the representations, warranties or agreements contained in this Agreement or in any certificate, document or instrument delivered
pursuant to this Agreement shall survive the Effective Time, except for covenants and agreements which contemplate performance after the Effective Time
or otherwise expressly by their terms survive the Effective Time.

Section 8.4 Entire Agreement; Counterparts.

This Agreement (and the exhibits and schedules hereto, the NSTAR Disclosure Letter and Northeast Utilitics Disclosure Letter) constitutes the
cntire agreement ameng the partics hereto and supersedes all other prior agreements and understandings, both written and oral, among or between any of the
parties hercto with respect to the subject matter hereof, it being understood that the Confidentiality Agreement shall continue in full force and etfect until the
Closing and shall survive any termination of this Agreement. This Agreement may be executed in several counterparts (including counterparts detivered by
facsimile transmission), each of which shall be deemed an original and all of whieh shali constitute one and the same instrument.

Section 8.5 Applicable Law; Jurisdiction.

This Agreement shall be governed by and construed in accordance with the Jaws of the Commonwealth of Massachusetts without regard to
principles of conflict of Jaws, The parties hereto hereby declare that it is their intention that this Agreement shall be regarded as made under the laws of the
Commonweatth of Massachusctis and that the laws of said Commonwecalth shal] be apptied in interpreting its provisions in all cases where legal
interpretation shal] be required. Each of the partics hereto agrecs that any action, suit or proceeding arising out of the transactions contemplated by this
Agreement (a “Proceeding”) shall be commenced znd conducted exclusively in the federal or state courts of the Commonwealth of Massachusetts, and each
of the parties hereby irrevocably and unconditionally: (2} consenis to submit to the exclusive jurisdiction of the federal and state courts in the
Commonwealth of Massachusetts for any Proceeding (and each party agrees not to commence any Proceeding, except in such courts); (b) waives any
objection to the laying of venuc of any Procecding in the federal or state courts of the Commonwealth of Massachusetts; (¢} waives, and agrees not to plead
or o make, any claim that any Proceeding brougitt in any federal or state court of the Commonwealth of Massachusctts has been brought in an improper or -
otherwise inconvenient forum; and (d) waives, and agrees not to plead or to make, any claim that any Procceding shall be wansferred or removed to any L
other forum. Each of the parties herete hereby irrevacably and unconditionally agrees: (x) to the extent such party is not othcrwise subject to service of o
process in the Commonwealth of Massachusetts, to appaint and maintain an agent in the Commonwealth of Massachuseits as such party's agent for
acceptance of legal process, and (¥} that service of process may also be made on such party by prepaid certified mail with a proof of mailing receipt
validated by the United States Postal Service constituting evidence of valid service, and that service made pursuant to clause {x) or (y) above shall have the

same.fegal force and ffect as if served upon such party personally Wwithif the Comfifichwealthof Massachusetis:

Section 8.6  Waiver of Jury Trial.

EACH OF THE PARTIES HERETO IRREVOCAELY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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Section 8.7 Assignability.

This Agreement shall be binding upon, and shall be enforceable by and inure sclely to the benefit of, the parfies berete and their respective
successors and permitted assigns; provided. howsver, that neither this Agreement nor any rights, interests or obligations hereunder may be assigned by any
party hereto without the prior written consent of all other parties hereto, and any astempted assignment of this Agreement or any of such rights, interests or
abligations without such consent shall be void and of no effect.

Section 8.8 No Third Party Beneficiaries,

Except for following the Effective Time, the right of the Indemnified Parties to enforce the provisions of Section 3,8 only, Northeast Utilities
and NSTAR agree that (a) their respective representations, warranties and covenants set forth herein are solely for the benefit of the other party hereto, in
accordance with and subject fo the terms of this Agreement, and (b) this Agrecment is not intended to, and does not. confer upon any Person other than the
partics hereto any rights or remedies hereunder, including the right to rety upon the representations and warranties set forth herein,

Section 8.9 Notices.

Any notice or other communication required or permitted to be delivered to any party under this Agreement shall be in writing and shall be
deemed properly delivered, given and received (a) on the date of delivery if delivered personally, {b) on the date of confirmation of receipt (or the first
Business Day following such receipt if the sransmission is after 5 p.m. Eastern Time on such date or if the date is not a Business Day) af transmission by
telecopy or facsimile, or () on the date of confirmation of receipt {or the first Business Day following such reeeipt if the date is not 2 Business Dayy) if
delivered by a nationaily recognized ovemnigiit courier service. All notices hereunder shall be delivered to the address or facsimile telephone number set
forth beneath the name of such party below {or to such other address or facsimile telephone number as such party shall have speeified in a written notice
given to the other parties hereto):

If to Northeast Utilities, Merger Sub or Acquisition Sub:
Northeast Utilities
56 Prospect Street
Hartford, Connecticut 061032818

Facsimile number: 860~728-4581
Attention: Gregory B. Butler

with a copy to (which copy shall not constitute notice hercunder):

Skadden, Arps, Slate, Meagher & Flom LLP

4 Times Square :
New York, New York 10036
Facsimile number: 212~-735-2000
Attention: Sheldon S. Adler, Esq.
Michae! P, Rogan, Esq.
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1fto NSTAR:

NSTAR

BOQ Boylston Suect

Boston, Massachusetts 02199
Facsimile number: 617-424-242]
Attention: Douglas S. Horan

with a copy to (which copy shail not constitute notice hereunder):

Ropes & Gray LLP

800 Boylston Strect

Prudential Tower

Boston, Massachusetts 02199
Facsimile number: 637-235-0030
Attention: David A. Fine, Esq.

Section 8.10  Severability.

If any provision of this Agreement or any part of any such provision is heid under any circumstances to be invalid or unenforceable in any
jurisdiction, then {a) the invalidity or uncnforceability of such provision or part thercof under such circumstances and in such jurisdiction shall not affect the
validity or enforceability of such provision or part thereof under any other circumstances or in any other jurisdiction, and (b) the invalidity or
unenforceability of such provision or part thereof shalf not affect the validity or enforceability of the remainder of such provisian or the validity or
enforceability of any other provision of this Agreement; provided, however, that the economic or legal substance of the transactions contemplated hereby is
not affected in a materially adverse manner to any party. Upon such determination that uny term or other provision is invalid, illegal or incapabie of being
entorced. the parties hereto shall negotiate in good faith in general fashion to modify this Agreement so as fo effect the originai interest of the parties as
closely as possible in an acceptable manner to the end that the transactions contemplated hereby arc fulfilied to the maximum extent possible. :

Section 8.11  Specific Performance,

—{b)aminjunction restraining such breach: The parties further-agree that no-party tothis Agreement shall-be required-to-obtain;-furnish-or pest-any-bond-or

be performed, in accordance with its specific terms or is otherwise breached. The parties agree that, in the event of any breach by the other party of any
covenant or obligation contained in this Agreement, the other party shall be entitled {in addition to any other remedy that may be available to it, including
monetary damages) to obiain (a) a decree or order of specific performance 1o enfarce the observance and performance of such covenant or obligation and

The partics agree that irreparable damage would oceur in the event that any provision of this Agreement is not performed, or is threatened to not

similar instrument in conneciion with or as a condition to obtaining any remedy referred to in this Section 8.31 and each party waives any objection 16 the
imposition of such relief or any right it may have fo require the obtaining, furnishing or posting of any such bond or similar fnstrument.
Section 8.12 Construction,
(a) For purposcs of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the musculine and neuter genders; and the neuter gender

shall include masculine and ferninine genders.

(b) The parties hereto agree that any rule of construction te the effect that ambiguities are to be resolved against 1he drafting party shall
not be applied in the constructicn or interpretation of this Agreement.
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{c) As used in this Agreement, the words “include™ and “including,” and variations thereof, shall not be deemed to be terins of
limitagion, but rather shall be deemed to be tollowed by the words *without limitation.”

(d) For purposes of this Agreement, “knowledge” with respect to any party hereto shall mean the actual knowledge of such party’s
executive officers (as such term is defined in Rule 3b—7 of the Exchange Act).

(e} For the purposes of this Agreement, “executive oflicers” shall have the meaning given to such term in Rule 3b—7 of the Exchange
Act.

() Except as otherwise indicated, all references in this Agreement to “Sections™ are intended to refer to Sections of this Agreciment.
(g) As used in this Agreement, “the date hereof” means October 16, 2010.

[Signatures on Following Pugef
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IN WITNESS WHEREOF, the parties have caused this Agrcement 1o be exceuted on the date (iest above written.
NORTHEAST UTILITIES

By: {sf Charles W Shivery
Name: Charles W. Shivery
Title: Chairman, President and
Chief Exceutive Officer

NU HOLDING ENERGY E LLC

By: /&f Charles W, Shivery
Name: Charles W. Shivery
Title: President

NU HOLDING ENERGY 2 LLC

By: &LCharles W Shivery
Name: Charles W. Shivery
Title: - President

NSTAR

By: /sf Thomas | Maw
Name: Thomas J, May
Title: Chairman, President and
Chief Exccutive Officer
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Acceptable Confidentiality Agreement
Acquisition Proposal
Acquisition Sub

Activities

Aftiliate

Agreement

Atomic Energy Act
Book—Entry Share

Business Day

Certificate of Merger
Cleanup

Closing

Closing Date

Code

Combination

Confidentiality Agreement
Confract

D&QO Insurance

Designated Northeast Utilities Trustees
Designated NSTAR Trustees
DOE

Dol

Effective Time

Employees

Encumbrance

Entity

Environmental Claim
Enviroamental Law
Environmental Permits

- EP-Act-2003

ANNEX I
INDEX OF DEFINED TERMS

Scction

Section 5.4(a)
Section 5.4(h)
Preamble

Section 5.1(a)
Seetion 2.5{c)(i)
Preamble

Sectipn 2.5(a)
Section 1.7
Section 1.3
Section 1.3
Section 2.13(c)(i)
Section 1.3
Section 1.3
Reciials

Recitals

Section 5.1{b}
Section 2.5(c)(i)
Section 5.8(c}
Section 1.5(a)(i}
Section 1.5(n)(i}
Section 2.6(g)
Section 5.5(a)
Section 1.3
Section 5.7(a)
Section 2.5(c)(iii)
Section 1.6{gXi)
Section 2.13(c)(ii)
Section 2.13(c)({i)
Section 2.13(c)(iv)

ERISA

Exchange Act
Exchange Agent
Exchange Fund
Exchange Ratio
Excluded Shares
cxceutive officers
Exempt Wholesale Generator
Expenses

Federal Power Act
FERC

Final Order

FTC

GAAP

Governmental Entity
Hazardous Materials
HSR Act

Indemnificd Parties
Intellectual Property
Intended Tax Treatment
Joint Proxy Statermnent
knowiedge

Section 2.12(a)
Scction 2.5(a)
Section 1.8(a)
Section 1.8(a)
Section 1.6(a)
Section i.6(a)(i)
Section 8.12(¢)
Section 2.9(c)
Section 7.3{b){vii}
Section 2.5(a}
Section 2.5(a}
Section 6.1(f)
Scction 5.5(a)
Section 1.6(g)(ii)
Section 1.6(g)(iii)
Section 2.13{e)(v)
Section 2.5{a)
Section 5.8{a)
Section 2.16(b)
Section 5.15
Seetion 5.2

Section 8.12(d)

Section26(g). oo




T Northeast Utilities. Shareholder Approval

Law

Legal Procceding

M.G.L.

Merger

Merger Consideration

Merger Sub

Net Northeast Utilitics Position

New Plang

Northeast Utilities

Northeast Utilities Acquisition Agreement

Northeast Utilities Adverse Recommendation Change

Northeast Utilities Balance Sheet
Northeast Utilities Balance Sheet Date
Northeast Utilities Commen Shares
Northeast Utilities Disclosure Letter
Northeast Utilities Employee Plans
Northeast Utilities Employees

Northeast Utilities ERISA Affiliate
Northeast Utilities Excess Shares
Northeast Utilities Labor Agreements
Northeast Utilities Lease

Northeast Utilities Leased Property
Northeast Utilities Material Adverse Effect
Northeast Utilities Material Contracts
Northeast Utilities Notice

Northeast Utilities Notice of Change
Northeast Utilities Organization Documents
Northeast Utilities Owned Property
Northeast Utilities Permits

Northeast Utilities Proposal

Northeast Utilities Recommendation
Northeast Utilities Regulatory Approvals
Neortheast Utilities RSUs

Northeast Utilities SEC Docurments
Northeast Utilities Share Options
Northeast Utilities Share Plans

Section 1.8(h)
Section 2. 14{b)(i)
Recitals
Recitals
Section 1.6(a)
Preamble
Section 3.18(a)
Section 5.7(b)
Preamble
Section 5.4(d)
Section 5.4(e)
Scetion 3.6(c¢)
Section 3.6(c)
Section 1.6(a){ii)
Article 111
Section 3.12(a)
Section 5.7{a)
Section 3.12(a)
Scetion 1.8(c)
Section 3.12(d)
Section 3.15(c)
Section 3.15(a)
Scction 3.1(¢}
Section 3,10(c}
Scction 5.4{(e}
Section 5.4{f}
Section 3.1(a}
Section 3.15(a}
Section 3.9{b}
Section 3.3
Recitals
Section 3.5(z)
Section 3.4(a)
Section 3.6(a)
Section 3.4(d)
Section 3.4(a)
--Section 3.3

Northeast Utilities Shareholders
Northeast Utilities Shareholders® Meeting
Northeast Utilities Trading Guidelines
NRC

NSTAR

NSTAR Acquisifion Agreement

NSTAR Adverse Recommendation Change
NSTAR Balanee Sheet

NSTAR Balance Shect Date

NSTAR Commeon Shares

NSTAR Commen Shares Trust

NSTAR Disclosure Letter

NSTAR Employee Plans

NSTAR Employces

NSTAR ERISA Affiliate

NSTAR Labor Agreements

NSTAR Lease

NSTAR Leased Property

NSTAR Material Adverse Effect

Recitals

Section 5.3(b)
Section 3.18{a)
Section 2.5{a)
Preambie
Section 5.4{a)
Section 5.4(b)
Section 2.6(c)
Section 2.6(c)
Section 1.6(a)}(i)
Section 1.8(c)(i)
Article I
Section 2.12(a)
Scction 5.7(a)
Scction 2.12(a)
Section 2.12(d)
Section 2.15(¢)
Section 2.15(a)
Scetion 2.1(¢)




NSTAR Material Contracts
NSTAR Notice

NSTAR Notice of Change
NSTAR (rganization Decuments
NSTAR Owned Property
NSTAR Permits

NSTAR Preferred Shares
NSTAR Recommendation
NSTAR Regulatory Approvals
NSTAR RSUs

NSTAR SEC Documents
NSTAR Share Certificate
NSTAR Share Options
NSTAR Share Plans

NSTAR Sharcholder Approval
NSTAR Shareholders

NSTAR Sharcholders’ Meeting
NYSE

Old Plans

Order

Permit

Permitted Encumbrance
Person

Pre--Closing Period
Procecding

PUHCA 2005

Registration Statement
Release

Representatives

Ropes & Gray Tax Opinion
SASMF Tax Opinion

Section 2.10(c)
Scction 5.4{b)
Section 5.4(c}
Section 2.1(a}

Section 2.15(a}
Section 2.9{b}
Section 2.4{a)

Recitals

Section 2.5(a}
Section 2.4(a)
Section 2.6(a)
Section 1.7
Section 5.6
Section 2.4(a)
Secticn 2,3
Recitals

Section 5.3(a)
Section 1.8(c)
Section 5.7(b)
Section 2.14(b)X{ii)
Section 2.5(c}(iv}
Section 2.5(c)(v)
Section 1.6(g)(iv)
Section 4.1{a)
Section 8,5
Section 2.9{c)
Section 5.2
Section 2.13{c){vi)
Section 5.1(a)
Section 6.3(e)
Section 6.2(e)

SEC Section 2.6(a)
Sections Section 8.12(f)
Securities Act Section 2.6(a)
Shares Section 1.7
50X Section 2.6(a)
Subsequent-Certificate.of Merger -Section .3
Subsequent Listing Application Section 5.10
Subsequent Merger Recitals

Subsidiary

Superior Proposal
Surviving Company
Surviving Trust
Takcover Laws

Tax Return

Taxes

Taxing Authority
Termination Date
Termination Fee

the daic hereef
Transition Committes
Treasury Regulations
WARN Act

Section [.6(g)(v)
Section 5.4(h)
Section 1.1
Section 1.1
Section 2.2t(b}
Section 2.11{c}
Section 2.11(c}
Section 2.11{c}
Section 7. 1(b)(i}
Section 7.3(h){vii}
Section 8.12{g}
Section 1.11(c)
Section 2.11{c)
Section 2,12{f)




Exhibit LS
Roles of Chairman and Lead Trustee

LEAD TRUSTEE: The Lead Trustee is recommended by the Governance Committee and appointed by the Board. The Lead Trustee presides
at executive sessions of the independent trustees. The Lead Trustee works with the Chairman to facilitate communication between the Chief Executive
Officer and Board members. The Lead Trustee participates with the Compensation Committee in its evaluation of the Chief Executive Officer and provides
ongoing information to the Chief Executive Officer about his/her performance,

CHAIRMAN: The chairman of the Board is recommended by the Governance Committee and appointed by the Board. The Chairman presides
at the Annual Meeting of Shareholders and at all meetings of the Executive Committee and the Board, other than executive sessions of the independent
trustees. The Chairman and the Chicf Executive Officer develop the annual Board calendar and Board meeting agendas. The Chainnan works with the Lead
Trustee to facilitate cormmunication between the Chief Executive Officer and the Board members, The Chairman acts as a resource to the Chief Executive
Officer in the development of key corporate strategics and goals. The Chairmen provides a visible presence in our communities and region. Working with
the Chief Executive Officer, ¢the Chairman provides leadership on regional and national policy and industry association mafters.




chibit 1.5
Powers and Responsibilifies of Committee Charters

AUDIT: The Audit Committee reviews and evaluates the auditors’ activities, procedures and recommendations to assist the Board of Trustees
in monitoring the integrity of financial statements, the independent auditors’ qualifications and independence, the performance of the internal audit function
and independent auditors, and the Company’s compliance programs. The Audit Committee has the sole authority 1o select or replace the independent
auditors and is responsible for their compensation and oversight of their work,

COMPENSATION: The Board of Trustees has delegated to its Compensation Committee (“the Committee™) overall responsibility for
establishing the compensation program for all the Company’s vice presidents and above (“officers™), including the Named Executive Officers. [n this role,
the Committee sets compensation policy, compensation levels, and speciat employment terms, reviews and approves performance goals and evaluates
executive performance, The %ommittec is also responsible for equity plans and grants and retirement benefit plans. The compensation and cvaluation of the
Chief Executive Officer is subject to further review and the approval of the independent Board members. The Commitiee, with the participation of the Lead
Trusiee, establishes and impiements the Chief Executive Officer evaluation process. The Committee engages in the succession planning process for the
Chicef Executive Officer and other officers, The Comimittee reviews and rccommends to the Board compensation policies for non—employee Trustees.

GOVYERNANCE: The Corporate Governance Committee is responsible for developing. overseeing and regularly reviewing the Company's

~ Corporate Governance Guidelines and related policics. The Corporate Governance Commitiee recomnmends to the Board (a) the size of the Beard, (b) the

number of Committees and their functions, and (c) their respective members, The Corporate Governance Comimittee reviews the sufficiency of each
Comunittee’s charer. The Corporate Governance Committee also serves as a nominating committee, establishing eriteria for new Trustees, identifying and
recommending prospective Board candidates, and reviewing qualifications of Trustees and nominees. The Corporate Governance Committce recommends
the Lead Trustee and Chairman. The Corporale Governance Committee nominates siates of officers to the Board. The Corperate Governance Committee
reviews independence, and conflicts of interest, of the members of the Board. Finally, the Corporate Governance Committee organizes and oversees the
evaluation of the performance of the Board and its committees.

"FINANCE: The Finance Comenittec assists the Board in fulfiiling its fiduciary responsibilities refaring te financial plans, policies and
programs for the Company. The Finance Committee is responsible for reviewing the Company’s risk assessment and risk management policies, its major
financial risk exposures, and the steps management has taken to monitor and mitigate such exposures The Finance Committee is also responsible for
teviewing the Company’s dividend policy and recommending ta the Board the dividend on the Company’s cammon shares as well as for reviewing new
business venturcs and initiatives which may result in substantial expenditures, commitments and exposures.




Name,
Gregory B. Butler

Chnstine M. Carmody

James J, Judge

David R. McHale

Joseph R. Nolan, Jr,

Leon J. Olivier

Exhibit 1.5(b}
Chief Executive Officer Direct Reports

Tlle
General Counsel

Human Resources

Chief Financial Officer
Chief Administrative Officer

Corporate Relaticns

Chief Operating Officer

g i
Legal department; corporate sccretarial

function; corporate compiiance; federal
governmenta! affairs: tnternal audit

Human resources

Finance; accounting; treasury; regulatory;
financial planning; investor relations;
perfermance management

Customer service; strategic planning; 1T,
corporate services; energy supply; unregulated
companics; corporate integration

Corporate communications and community and
state governmental relations

All NSTAR and Northeast Utilities Regulated
Qperating Companies and Transmission




